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EQUIPMENT TRUST AGREEMENT, dated as of November 1,
1970, by and between BANK OF THE SOUTHWEST NATIONAL ASSOCIATION,
HOUSTON, a national banking association 1lncorporated and exist-
ing under the laws of the United States, as Trustee (herein-
after called the Trustee); and MARATHON LEASiNG COMPANY, a -
corporatibn duly organized and existing under the laws of
the State of Delaware (hereinafter called the Company) .
WHEREAS, the Company has agreed to cause to be sold,
transferred and delivered to the Trustee the railroad equip-
ment‘described herein; and
WHEREAS,»title to such railroad equipment 1s to be
vested in and is to be retained by the Trustee, and such
rallroad equipment is to be leased to the Company here-
under until title is transferred under‘the provisions
“hereof; and
WHEREAS, Mérathen Leasing Company 10% Equipment
Trust Certificates due November 1, 198Q (Series 1) (here-

. inafter called the Trust Cértificates), are;to be lssued and
.so0ld in the aggfegate amount not. exceeding $4§0,0DO, and |
thé aggregate'proceeds (excluding premium and accrﬁed inter—
est, if any) of suéh sale which shall equal{the,aggregate

brincipal amount -0of the Trust Certificateé S0 issued and sﬁld,

Vshall constitute a fuﬁd to be known as thefMarathbn‘Leasing

Company Equipment Trust, Series 1, to be delivered by the

Trustee from time to time to the Company to reimburse the

Company for the Cost of the Trust Eguipment as provided .

herein; and



WHEREAS, the texts of the Trust Certificates are to be
substantially in the following form:

. [FORM OF TRUST CERTIFICATE]

MARATHON LEASING COMPANY
10% EQUIPMENT TRUST CERTIFICATE -
Due November 1, 1980
(Series 1)
Total Authorized Issue $450,000
BANK OF. THE SOUTHWEST NATIONAL,AssociATION,'HbUSTON,

Trustee

' BANK OF THE SOUTHWEST NATIONAL ASSOCIATION, HOUSTQN, TruStee ':
(hereinaftér-called the Trustee) under an Equipment Trust Agreemehb
(héreinafter called the Agreement) dated as of N§vember 1, 
‘1970, by aﬁd between the Trustee and MARATHON LEASING COMPANY,‘

‘a Delaware corporation (hereinafter called the Combany),;heréby

certifies that

or registered assigns 1s entitled to an interest of $

in Marathon Leasing CQmpahy Equipment Trust, Series l;'pay—
able November 1, 1980, upon surreﬁder of this Certificate to
the Trusteé-at its principal‘corporatéAofficé in Houston,
Texas, and to interest thereon, payable on November 1 and

May 1 in each year (hereinafter called Interest Payment_Dates),
atlthe‘rate‘of 10% per annum from the Intergst Payment Date
next preceding the date of this Certificate to which interest
on»the'Trust-Certificates has been paid-(unless the date hereof

is & date to which interest has been paid, in which case from.



the date hereof) or, if no interest hasvbeen peid’on tﬁe;v
._Trust Certificates‘since'the original issﬁe date (as defined
in the Agreement) of this Certificate, from the Interest‘Payment
Daﬁe next preceding such original issue date (unlees such ofi—
ginal issue date is an Interesf Payment Dete,_iﬁ}which casee
such original issue date), until the_principal_amount_repre—_
sented by this Certificate shall have become.due; with in-~
cerest on any overdue ﬁrincipal and interest, to the extent
,.legally enforceable, at the rate of lO% per annum. The'in-"
terest eo payable on any Interest Payment Date will, subject

' to certain exceptione provided in the Agreement be paid to

‘the person in whose name the Certificate (or one or more Pfe-'
h decessor Certificates as defined in the Agreement) is regis-"
‘ tered at the close of" bueiness on the April 15 or October 15
:(whether or not a bu51ness day), as the case may be, next pre-[i”
| ceding such Interest Payment Date. Payment of the.prinCipal:‘
"~ of and interest on the Certificate will be.made-etﬂseid of-
._ficevof the Trustee in such coin or currency of theAUnited
'Statee of AmeriCa as, at the time of_peymeht,dshall be legal
tender for the;paymeht of pubiic and bfivate:debts,‘but eﬁly-
ffomAand.oet of rentals or-othefAmonies receiced.by the Truscee
and applicable to,such bayment undef the pfovisions-of”ﬁhe
Agreement.

This‘Certificate‘is one of an authofized issue of Trust

Certificates in an agéregate amount not exceeding $450,000,
all matﬁfieg on. November 1,'1980, and issued or.te be issued
nunder‘the Agreement; pursuant to whlch certain railroad equip- 

ment leased to the Company (or cash or obligations defined



in the Agreement as_“Investmeht Seourities" in lieoAthereof,
as brovided in’the Agreement) is held by the.Trostee in

trust for the equal and ratable benefit of the registered
holders of the Trust Certificates issued.hereundef. Refer-
ence is made. to the Agreement (copies of which are on file
witﬁ the Trustee at its said-office) for a more complete
statement of the terms and provisions thereof' to all of which
the registered holder hereof, by accepting this Certificate,
assents. |

Asa compulsory slnklng fund for the Trust‘Certificates, the

"Agreement provides (1) for the payment by the Company to the_‘
ttTrustee,.on or pefore November 1, 1971, of rental in an amount
_Sufficient tovredeem-(a) $45,000‘aggregate principal amoont-of

Trust Certificatee“or'(b) a sum equalito_the,outStandiﬁg prin- o

cipal amount of the Trust Certificates divided’by the'number of

dates. upon which such rental is due (ihcluding the_date upon

o Whioh payment 1s then due and the date of'maturity)Q,whidhe#ef"'

is less, and (1i) for the payment offrental.on each November

1 thereafter to and including November 1 1980, in an. amount

*calculated in the same manner &s provided in clauee (i) imme—-

diately above. - As more fully prov1ded in the Agreement tbe
Trust Certificates are subject to redemption through the appli-:
cation of such rental on November: 1 1971, and on each November
1 thereafter to and.including_Novembep 1, 1980, on not less than
thirty (30) days prior notice given as provided in the Agreement,

at -100% of the principal amount thereof, together with accrued and.

unpaid interest to the date fixed for redemﬁtion. On or before

November 1 in any year commencing Novembef-l,”197l,’the Company



N

~may pay additlional rental to the.Trusteé as a voluﬁtary sihkf‘ |
ing fund to redeem all or any part of.the principal,amount"of“

Trust Certificates, without payment of penalty of_premium,‘as'ﬁ:

the Company may at its option specify. The~Agreement'furtheh'
provides that the Company may, at its opticn, credit-against

such rental Trust Certificates acquired otherwise than through

. the operation of the sinking fund, such credit to be in an

amount“equalAtovthe aggregate principal amount of such Trust'

Certificates.

‘The Trust Certificates aré.issuable.as.fully registered

Trust Certificates in denominations of'$1,0DO or any multiple

~of $1,000. The several denominations of Trust Certificates

are-interohangeable.upon presentation thereof for such pur-

-pose at said office of the Tfustee, but only in. the manner,

subjeqt,td the‘limitations and upon péyment of»theuchargés
as provided in the Agreement.

This Certificate'is transferable by the registered

holder hereof in person or by duly authorized attorney on

the books of the Trustee upon surrender to tbe Trustee at
its said office of this Certificate‘accpmpanied by a‘writf _

ten instrument of- transfer duly executed by'the registefed

.:'holder in person or by such attorney, in.form’Satisfactory_

to the Trustee, and thereupon a‘new'Trust‘Certificate or

 Certificates in-authorized denomination51fof'the,samé ag-

gregate principal amount will be issued to the'transfereé~

" 1n exchange herefor; 'The Trustee and the Ccmpany:mayq

deem and- treat the person in whose name this Certificate 1is

- registered as the absolute. owner hereof for the purpose of



‘recéiving payment df principal and interest and for all
other purposes and shall not be affected by any knowledge
-or notice toc the contrary.

In case of the happening of aﬁ Event of Default_(as'
défined in the Agreement) the principai amount represented
by this Certificate may become or be declared due and pay-
able in thé manner and with the effect provided in the
Agreement.

This Certificate shall not be valid or beche obliga~
tory for any purpose until it hés been manually signed by
‘én'auﬁhorized-officer-of the Trustee. |
iN WITNESS WHEREOF,Vthe,TruStee.haé éausedfthis Certi-
‘ficate to be signed by one of_itSzTrusf Officeré,vby,his' |
:Signafuré or a facsimile thereof, and its*cérporaté‘seal'
or a facsimile thereof to be:hereby fixéd or'hereon‘imprinﬁéd'
and to be attested by one of its authorized bfficers;fby

his signature.

Dated as of" . : s 1970.

BANK OF- THE SOUTHWEST NATIONAL ASSOCIATION,
HOUSTON, Trustee

By

Trust Officer

Attest:

- WHEREAS, it -is desired to secure to the holders of the.
Trust Certificates the payment of the_principal thereof at
- maturity, whether by declaration or otherwise, as hereinaf-

ter more particularly pfovided, with interest to said date.



of maturity, as hereinafter provided, payéble semi-annually
on May 1 and November 1 in each year, and to evidence the
rights of the holders of the Trust Certificates in substan-
tially the form hereinbefore set forth; |
NOW, THEREFORE, in.consideration of the mutual covenants

and promises herein contained, the parties hereto hereby agree
as follows:

ARTICLE ONE

Definitions

Section 1.01. Definitions. The following terms (except

as otherwise expressly provided or unless the context other-

wise requires) for all purposes of this'Agreement shall have

the respective meanings hereinafter specified; all other terms

ﬁsed in this Agreement which are defined in the-Trust<Indenture
Act of 1939 or which are by reference_theréin defined in |
the Securities Act of 1933 (except as herein otherwise ex-
pressly provided or unless thé context otherwise re@uires)
shall have the meanings assigned to such terms in said Trust
Indenture Act and in said‘SecuritieévAct.as in‘fdrce'at the
date of this'Agreement.'

Affiliate.of any corporation shall mean any~cdrporation
which, directly or indirectly, controls or is controlled by,A

or is under direct or indirect commen control with, such cor-

poration. For the purposes of this definition, control (includ-.

ing controlled by and under common control with), as.used with

respect to any corporation, shall mean the possession, directly
or indirectly, of the power to direct or cause the direction of

the manhagement and policies of such corporation, whether through



the ownership of voting securities or by contraét_or.otherwise.

Company shall mean Marathon Leasing Company and any suc-
cessor or successors to it complying with the provisions of
Section 5.09.

Corporate Trust 0ffice shall mean the principal office

of the Trustee in Houston, Texas, at which the corporate
trust business of the Trustee shall, at_the'ﬁime‘in gquestion,
be administered, whi@h office-is, at the date. of execution'of
this‘Agreement, located at 910 Travis, Hbuston, Texas.

gggg, when used with respect to Equipment shall mean
the actual cost thereof, including direct cost_of 1ébor and

‘material, overhead, and manufacturing profit.

Deposited Cash -shall mean the aggregate of (a) cash

on ﬁeposit with or to the credit of the Trustee as provided
.in fhe first paragraph of Section 2.01 and, When‘requifed or
indicated by the conteit, any Investment Sécuritiés purchased
by tﬁe use of such cash pursuant to the provisions of Section
9.05, and (b) any sums restored to Deposited Caéh'from rentals
pursuant to Section BDOMCB)(lj(b) and on deposit with or to
the credit of the Trustee.

Enginéen's Certificate shall mean (a) when’required from

the Company a certificate signed by the Preéident or a Viﬁe
President of the Company or by any'other officer or employee_
of the Company appointed by the Oompan& for such purpose énd
épprovéd by,ﬁhe Trustee.

Eguigment.shall mean standard—gauge,réilroad egquipment
(other than passenger or work equipment), first put into use

on or after June 1, 1970 except that, for the purposes of



~Sections 5.06 and 5.08, where railrcad equipment is being
conveyed to the Trustee (A) in replacement of Trust Equipment
(1) sold or contracted to be gold by the Company or (ii)
which haé become worn out, lost, destroyed or unsuitable for
use or (B) against the payment by the Trustee to the Company
of cash deposited pursuaﬂtAﬁa Section 5.06 or 5.08 in re-
spect of Trust Equipment (1) so sold or contracted to be

sold or: (i1l) which has become worn out, lost, destroyed or
unsﬁitéble;fbr uée, Equipment means railroad equipment {other
than: passenger or Qork’e@uip@ent) irrespectiVe of when first
put into use.

Event of Default shall mean any event specified in Sec-

tion 6.01 to be an Event ofIDefault.

The word holder, wheh used with respect to Trust Certi-
ficates, shall mean the regiétered:holder of'such Trust Cer-
tificates an@ shall include the piural as well'as the singu-
: lér number. |

Interest Payment Dates shall mean May 1 and November

Y

'1.in each year.

Investment Securities shall mean (a) bonds, notes or

other debt gecurities_whieh are issued by the United Staﬁeg
Government éf any Agency thereof or which are guaranteéd as
to principal and intefest by the United States-Government;_.
(b) ponds, notes and. other debt securities which'aré direct
obligations of any state or territory of the United«Statés
or of any county, city, district or other subdivision of any
-suéh state or territory; providéd that such securlity shall

mature within 12 months of the date when it 1s purchased by

\ 4



the Trustee; (¢) bmndé, debentures, eguipment trust certifi-
cates and other debt securities {(other than commercial paper)
which are direct obligations cof any domestic morporaﬁion hav-
ing a net worth ef»npt less than $25,000,000, prqvided that
such corporate security matures or has beeh called for payment
within 12 months of the date when it 1is purchésed3by the |
Trustee; (d) commercial paper issued by any domestic cof—
poration- engaged primarily in business within the United

- States and having a.net»worth of nﬁt?less'than.$85,000,000,
provided. such commerciai-pﬁperImatufeswno€ morethan oﬁe year
.frém the date of its issuénce, and'provided’furtpér tﬁat ex-
.cept for the length-af maturity such’paperiﬁeétsrfhe require-
ments. of the EederalAReserve Bank fmr paperfwﬂich iﬁ'will ac-—
‘cept for‘redi3count from 1ts mémbef banks; ahdg(eﬁroértifi~
cateé of deposit of or time deposits in banks Or trust com-
panies (including the Trustee) incorporated and doing business
under the laws of the Unitéd’States of Amarica:or one of the
‘'states thereof having a éaﬁital and,surplus.aggregating at

least $25,000,000.

Qfficers! Certificate shall mean a certifigate'signed
by the_President oy any Vice President and.by-tﬁé Treasurer or
any Assistanﬁ.Treasurer or the Secretary or anyvAséistant
Secretary of. the. Company. Ea@h such certiﬁicate shall include
thé statements provided for in Section 13.03 if and fo the éx»
tent required by the provisions ?hefesfu

Opinion of Counsel shall mean an opinion in writing signed

by legal ccunsel who, may be an employee. of or counsel to the

Company or other counsel satisfactory to the Trustee. Each

-] (e



‘such opinion shall include the statements provided fof in Sec-
tion 13.03 1if and to the extent reguired by the provisions
thereof. The acceptance by the Trustee of, and 1ts action on,
an Opinion Uf.COunsé; shall be sufficient eyidence that such
counsel 1s satisfactory to the Trustee.

Original issue date of any partizular Trust Certificate

shall mean the earlier .of (a) the date of such Trust Certifi-
cate or (b}.the date of the first Predgoessar-Cerﬁificate isf
sued to. evidence all or a portion of the same interest in the’
trust created hereundef as that evidenced by such particular
Trust Certifieate; provided that, if Predecessor Certificates
of such parﬁicular Trust Certificate have different original
issue dates, the,porfimns of such particular Trust Certifi-
cate attributable to 3uah.Predecessmr Certificates shall be
deemed. to have such different original 1ssue .dates.

Predecessor Certificates of any particular Trust Certifi-

cate shall mean every pfﬁvioug Trust Certificate evidencing
all or a portion of-the same interest in the trust created
hereunder as that evidenced by such particula%‘TPust Certifi-
caﬁe; and, for the purposes of this definition, aﬁy Trust
Certificate executed and delivered under Section:.2.06 in lieu
of a lost, destroyed or stolen Trust Certificate shallvbe,deeméd,
tﬁ'evidence~the same interest»in the trust-createdbhereunder-as
‘the lost, destroyed or stolen Trust Certifiea@e@

Principal shall include any premium..

Request shall mean a written request for the action theve—.
in specified, delivered to the Trustee, dated not more than

ten days pricr to the date cf delivery to the Trustee and

-1 ]



signed on behalfl ¢of the Company by the Preslident or a Viqe
President of the Company.

Responsible. Officer shall mean the chairman of the board

of directors, the president, every wice president, the cashier,
and every other mffi¢er or assistant officér of the Trustee
other than those specifically mentioned abdOve, Lo whom ahy
corporate trust mattsr iz referred beeauae.ef his knowledge

of, or familiarity with, the particular subject.

Trust Certificates shall mean Mavathon'Leasinngompany
10% Equipment Trust Certificates due Novembet 1, 1680
(Series:1), issued hereunder.

Trust Equipment shall mean all Equipment at the time sub-

ject to the terms of this Agreement.

Trust Indenture Aﬁﬁbof 1939 shall mean the Trust Inden-

ture Act of 1939 as in force at the date;bf'this Agreement as
oniginally executed.

Trustee shall mean the Bank of -the Southwest National.
Associatimn, Houston, and, subject to the provisilons of Article
Nine, any Sucéeﬁggr as trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder and.

words of similar import refer to this Agreement as a whole and
not td any paﬂtieulaf Article, Section, paragraph or sub-
division hereof.
| ARTICLE TWO
TRUST CERTIFICATES AND ISSUANCE THEREOPR

Section 2.01. Issuance of Trust Certificates. The

aggregate proceeds from the sale of any of the Trust Certi-

ficates shall, forthwith upon the issuance thereof, be deposited

~12~



in.cash with the Truétee and'thereupmn, wlthout waiting for
the recording or filing of thils Agreement or éf any other
instrument respecting the Truét Equipment, the Trustee shall
issue and deliver, as the Company shall direct,,by Request,
Trust Certificates in the.aggfegate-prinaibal“amount 8o sold.
The aggregate principal amount of Trust Certificates which
shall be executed and deliversd by the Trustee hereunder shall
not exceed the sum of $450,000, except as provided in Sections
2,05, 2.06 and 3.02.. |

Section 2.02. Interests Represented by Trust Certificates;

Maturity; interest; Denominations. Each of the Trust Certifi-
cates shall represent an interest in the amount therein speci-
fied in.the Trust created hereunder,
The Trust Géfﬁifiﬁat@s shall mature on November 1, 1980.

The TrustACePtificates'shall be in denominations of $1,000 or |
any multipls thereaof,

| Each of the Trust Certificates shall.be dated the date
of 1ts execution by the Trustee, and, except as provided in
this Section 2.02, shall bear interest on the principal
amount sﬁecified therein, payable Semi—anﬁually on the In-
terest Payment Dates in each year, at the rate of 10% per
annum. from the interest Péyment Date nekt precédihg the date
of such Trﬁst Certificates to which:interest on the Trust
Certificates has been ﬁaid (unless the date of such Trust
Certifiaaté is a date. to which interest has been pald, in
which case from the date of such Trust Certificate) or, if

no interest has been pald on the Trust Certificates since the



original issue date of such Trust Certificates, from the.Inf’
terest Payment Date next preceding such original issue date
(un;ess such original issue date is an Interest Paymént Date,
in which case from such original issue date) ﬁntil the prin-
¢ipal amount represented by such Trust Certificates shall have.
become due, with interest on any overdue princlpal and interest,
to thelextent legally enforéeable, at the rate of 10% per an—.
num. The person in whose name any~Tfust Certificate is regis-
tered at the close of business on any record dater(és hefein~
after defined) with respect to any Interest Pajment'Date shall
be entitled to receive-the interest payable on such Interést

_ Payment Date notwithstanding the cancellation of such Trust
Certificate upon any registration of transfer or exchénge-
subsequent to such record date and prior to such Interest
‘Payment Date; provided; however, that i1if and to the extént
that such interest shall not be paid or duly provided for on
such Interest Payment Date, such defaulted interest shall be
‘paid'to the persons in whose ﬁames outstanding‘Trust Certifi-~
cates are rggistered\at the close of business on a Subséguent
record date established by notlce given by mail or on behalf
of the Trustee to the holders of Trust Certificates not less
than 15 days befofe such subsequent record daté, which record
date shall not be leés than five days 5¢fore thé date. of
payment of such defaulted interest. The term "record date"

as used in this Section 2,02‘with respect to any Interest Pay-
ment Date (except a date for payment of défaulted interest)

shall mean the April 15 or Gctcber 15 (whether or not a business
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.date), as the case may be, next preceding such Interest
Payment Date.

The principal and interest on the Trust Certificates
shall be payable at the Corporate Trust Office in such coin
or currency of the United States of America as, at ﬁhe time
of payment, shall be iegal tender for the paymenﬁ of public

and private debts,

Section - 2.03. Form Qf‘Trust Certificates. The Trust
Certificates shall be in substantially the form_hereinbeforé
set forth.

Section 2.04. Execution by Trustee. The Trust Certi-

ficates shall be signed in the name and on behalf éf the

Trustee by the manual or the facsimile signature of one. of

its Trust Officers and its.corﬁorate seal or a facsimile

thereof shall be affixed or imprinted thereon and‘attésted by
the manual signature of oné ofvits authorized offigersf In case.
any -officer of the Trustee whose signature; whether facsimile

or not, shall appear oh any of the Trust Certificates shall
cease to be such officer of the Tﬁustee,before the Trust Certi~
ficates shall have been issued and deiivéred by the Truétee or
shall not have been acting in such capacity on the date of

the Trust Certificates, such Trust Certificates may be adopted
by the.Trustee and‘be issued_and’deli&éred aé though such person '
had not ceased to be or had been such'qfficer of.the Trustee.

Section 2.05. Characteristics,ofﬁTrust Cértificates.

(a) The Trust Certificates shall be registered, as to both
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principal and interest in the name of the holder and shall

be tranﬁferable‘upon pfesentation‘and surrender thereof‘for
transfer at the Corporate Trust Office accompanied by appro-
priate instruments of assignment of tvansfer,'du;y'éxeguted

by the registered holder of the surrendered Trust Certificate
or Certificates or by a duly authorized attorney, in form
satisfactory to the Trustee.

(b)Y The several denominationsg of Trust Certificates shall

be interchangeable in authorized denominations at the

Corporate Trust Office.

(c) Anythiﬁg contained herein to the contrary notwithstand-
ing, the partiles may deem and treat the registered holder of any
Trust Certificate as the absoluﬁe owner of such Trust.0¢rti-.
ficate for all purposes and shail not be affected by any knowl-
edge or noctice to the contrary.

‘(d) The Trustee shall cause tc be kept at the-Corpofate

Trust Offlce books for.the transfer and registration of the
Trust Certificates.

_(é) For any transfer or.exchange,ﬁhe Trustee shall reguire

the payment of a sum sufficlent to reimburse it for any govern-
mental charge connected thefewithu

(f) Each Trust Certificate delivered, pursuant to any pro-
vision of this Agreement, in exchange for or substitution for,
or upon. the transfer, of the whole or any part, as the case

may be, of one or more Trust Certificates, shall carry.

all the rights to interest accrued and unpaid, and to



accrue, which were carried by the whole Qﬁ such part, as the
case may be, of such cne or more other TrustUCertifiéates?
and, netwithstanding anything contained in this Agreement,
such Trust Certificate shall be so dated that neither gain

nor loss 1in interest shall result from such exchange, sub-
stitution or transfer.

{g) The Trustee shall not be required (1) to issue, trans-.
fer or exchange any Trust Certificate dufing a period be-
ginning at.the opehing of business fifteen (15). days before
the selection of TrustvCerﬁificates to be rédéemed«and éndiﬁg
at the close of business on'the,daj of the méiling of the
relevant notice of redemption pursuant- to Section 3.02 or

(2) to transfer or exchaﬂge any Trust Certificates calléd or
being called for Pédemption‘in,whole or in part except as pro-A
vided in Section 32.02. | |

Section 2.06. Replacement of Lost Trust Certificates, '

In case any Trust Certificate shall become mutilated or
defaced or be lost, destroyed or stolen, then on the terms
herein set forth and not othePWiSe, the Trustee shall eXecute
and deliver a new Trust Certificate of like tenor and date,
and bearing such identifying number or designation as the

: Trustee may determine,linvexchange and substitution for, and
upon-cancellation of, thelmutilated or defaced Trust Certifi-
cate, or in lleu of br in subsﬁitution for the éame if lost,
destroyed or stolen. The applicant for a new Trust Certifi-
cate shall furnish to the Trustee and. to the Company

evidence to their satisfaction of the loss, destruction or
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theft of such Trust Certificate aiieged to héve been lost,
destroyed or stolen and of the ownership and authenticity of
such mutilated, defaced,.lost,;destroyed-or stolen Trust
Certificate, and also shall furnish such security or indem-
nity»as may be required by the Trustee in its discretion,

and. shall pay all expenses and charges of~su§h substitution
or'exchangea All Trust Certificates'are held and owned upon
the express condition-that the foregoing provisions are ex-
.clusiVe in respect of the replacément of mutilated; defaéed,
'lqét, destréyed-or stolen Trust Certificates=and"sﬁall pre-
clude any and all other rightsyand_remedies,lany law ornstaﬁgﬁe
‘now'existing or hereafter enaéted to the éontrary nthithstand*

ing.

Section 2.07. Restrictions on Transfer‘of Trusﬁ Ceftificateé.,
‘Each purchaser of Trust Certificates from the Tfuétee shall
represent.at~the time of‘purchase that such,Trust'Certificafes,are
not being acquifed with any view to the distfibﬁtioﬁ thefedf
within the meaning of the Federal. Securities Act of 1933, as
amended (ﬁhe‘"l933 Act"), or the General Rulés aﬁd Regulations
(the‘"Rules") promulgated thereunder except.pursuaﬁt'to,ah.of—
- fering of such Trust'Certificates‘registgred under the 1933 Act or as
~otherwise permifted by the 1933 Act and'thé Rules. ﬁeithér
such Pﬁrchasef nor any subsequentvtransfefeé of]any Trust
Certificates shall sell or otherwise dispose of'ahy s@éh Trust
Certificates except in acqordanée,with the 1933 Act, thelRules
and'thistgreement,‘and ﬁhe TruStee shall not.be obligated_to
effect a transfer of any such.Trust Certificétes without having

received an opinion of counsel satisfactory to it that the
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proposed disposition may:bE-effemted without vioclation of
the 1933 Act, the Rules and this Agreement. The Trust Cer-
tificates shéll bear a legend referring to the foregoing re-
strictions on digpesition substantially as follows:

"The trust interest represented by this
Trust Certificate has not been registered under
the Securities Act of:1933 and may not be of-
fered or sold, and no transfer thereof will be.
made by the Trustee, unless there is presented
to the Trustee an opinion of counsel satisfac~
tory to the Trustee that the proposed disposi-
tlon is not in violatlion of the Securities Act
of 1933, the General Rules and Regulatilons
thereunder cor the Equipment Trust Agreement
under which this Trust Certificaté is issued.m"

ARTICLE THREE

REDEMPTION OF TRUST CERTIFICATES

Section 3.01. Right of Redemption‘and‘Redgmption Price.
The Trust Certificates are subject to.redemptionwin whole
or in part thr@ugh the‘applicatimn;oflthe-ﬁental payable
to the Trustee pursuant to Sectiocn 5.04(B)(4), on November.
i, 1971, and on. each November. 1 thereafter to and. including
November 1, 1980, at the redemption price of lOO%'of the prin-
¢ipal amount therecof, together with aecrueq‘and'unpaid inter-

"est to the date fixed for redempticn»

Section 3.02. -Selection of Trust_Certificates for

Sinking IFund Redemptian;}ﬁatiae‘ﬁf Redemption.  On;or‘before

October 2, 1971, and on or before October 2, in each year'
thereafter to and including October 2; 1980, thé Trustee-
shall select for redemption, in such manner as in ité‘dis—
cretion it shall deem appropriate and fair, a pfincipal émount
of Trust Certificates so as to eﬁhaust the‘amount of rental to

be pald by the Company teo it in cash pursuant. to Section
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.5404(8)(4) on the‘nekt succeeding'NovembeP 1; provided
that Trust Certificates may be redeemed in part only in
multiples of $1,000.

The Trustee shall mail a notice of redemption at least
30 days prior to each sinking fund Pedemptiﬁn daté to the
holders of,thg Tnust‘Certificates'sd'tbAbe'Pedeemed in whole
or -in part, at their last addresses as ﬁhey-shall appear upon
the registry books, but failure to give or recelive such no-
tice, or any defect therein, sﬁall‘nét‘affect the_validity of
any proceedings for the redemption of Trusthertificatesa

The notice of redemption sha11 specif§ the date for
redemption and shall state that payment of thevprincipal;
amount of Trust Certificates or poftions thereof to be fe—
2deemed (together with all accrued and unpaid interest therecn)
ﬁill be made at ﬁhé Corporate TrustIOffice'upon presentation
and surrender Qf-such Trust Certificates, that accrued in;
terest to the date fixed for redemption will be paid as
specified,iﬁ“séid~ﬁotice, and that from.andiafter saild date;
interest thereén or on thé.pérti§né thereof to be-redeémed will
cease to accrue. The notice of redémption shall aléo state
the aggregate principal amount of Trust.Certificates to be
redeemed and the serial numbers thereof; and in case thére
’Sﬁall have been selected és aforesaidvléss than.the entire
‘principallamount of any~Trdst Ce?tifiéaté, the nofice ghall.
specify the serial number of such Trusé Certifiqéte and the
principal amount thereof called for redemption, and shall
state that on and after the redemption date, upon éurrender
of such Trust Certificate, the holder will receive the fedemp—

tion price in respect of the principal amount thereof called

T



for rédemption and without_chargé, a new Trust»Certifi?

cate for the principal amount thereof remaining unredeemed.
The serial numbers of any Trust Certificates to be redeemed,
required to be included in any such notilce, may be stated

in anylone or more of the following ways: individually; in
groups from one number to another number, both inclusive, ex-
cept such as shall previously have been called for redemption
or otherwise retired; or . in such other mannef'as the Trustee

'shall deem appropriate.

Sectibn 3.03, Payment of Trust Certificates Called

forlﬁédemption., The Company on or béfofe the redemption

date specified in the notice of redemptionlhavihg deposited

with the Trustee an amouht in cash sufficiént‘to redeem<all

the Trust Certifiéates'or portions thereqf called for redempﬁion,
the Trust Certificates or poftidns therébfvcalled for re@eﬁption
shall becomé due and payable;on_suéh redemption:date. at the
Corporate Trust Office, and from and after such redemptioﬁ

date, interest on such Trust Certificates or portions thereof
shall cease to accrue and such Tfust Certlficates“or,portions.
.fhereof shall no longer be deemed to be outstanding héreuﬁderr
and shall'ceasebto be entitled to the benefit of this Agréement
except to receive payment from the monies reserved theféfor in
the hands of the‘Trusteé. - The Trustee shéll hold tﬁe redemption
monies in trusf'for the.holders of the Trust Certificates or
portions théreof calléd fér redemptioﬁ and‘shall pay the

- same to such holders respectively upon presentation.and sur-
render of sﬁch Trust Certificates. |

All'Trust Certificates redeemed and paid under this
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Article Three shall bé cancelled by the Trusteé and no Trust
Certificates shall be issued hereunder in place thereof. At
the written request of the Company, the Trustee shall
deliver to the Company cancelled Trust Cerfifiéates or
shall destroy cancelled Trust Certificates held by iﬁ and
~deliver a‘geftificate of destruction.to the Compahyc

ARTICLE FOUR

ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE

Séction 4.01. Acquisitionvof Equipment'by»Trustee;

The Coﬁpany shall, from time to time, cause to be sold,
assigned'and transferred to the Trustee,ﬁas Trustee for the
holders of the TruSt'Qertificates,.the Equipment.déscribed
in Exhibit A hereto. It is understood that the‘Company

will purchase.all or a substantial part of such Equipment
from Marathon Manufacturing Company or.divisiqns or affiliates
thereof, Such Equipment shall be delivered to the person
or perscons designated by the Trustee as 1ts agent or agents
to recelve such delivery (who may be one or more of the of-
ficers or agents of the Company) and thé.certificate of any
such agent or agents as to such dellvery shall be conclusive
evidence of such delivery.

In the_event that the Company shall deem it necessary
or-desifable to procure for the use of‘the Company, and to
include in the trust hereby created, other‘Equipment in lieu
of or in addition to any. of the Equipment specifically de-
scribed in Schedule A hereto prior to the delivery of such
Equipment to the Trustee or 1ts agent or agents, the Cbmpany

may cause to be sold, assigned and tfansferred to the Trustee
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;

such other Equipment, to be included under the Trust.

Section 4.02. Payment of Deposited Cash. From time to

time, when and as any ¢f the Trust Equipment shall have been
delivered to the Trustee or 1ts agent or agenté pursuant- to
Section 4.01, the Trustee shall pay, upon Request, to the
manufacturers or owners (or to the Company if. it shall

be the owner) of-the.delivered Trust Egquipment out of Depcsited
Cash an amount which will equal 60.2047% of the aggregate Cost
of such Trust Equipment, as specified'in the Officer's Cer-
tificate furnished to the Trustee pursﬁant'to Section 4.03(b).

Section 4.03., Supporting Papers. The Trustee shall

not pay out aﬁy Deposited Cash against the delivery of any
of the Truét Equipment unless and until it has received:
(a) A Certificate of the agent or agents designated
by the Trustee to recelive.delivery of the Trust:
Equipment, stating that the Trust Equipment de-
scribed and specified therein by number or num—
bers has been delivered to such agent or agents;
(b) An Officer's Certificate from the Company
which shall state (1) that: such Trust Equipment is.
Equipment as herein defined, (1i) that the Cost of
such Trust Equipment 1s 1n an amount théfein speci-
fied or is not less than the amount therein specl-
fied, (iii) the date each unit of such Trust Equipment
was first put into use or that such unit was first
put into use not earlier than a specified date, (iy)
whether such Trust Equipment has, within six months

prior to the date. of its acquisition by the Company
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_been used or cperated, by a person or persons other

than the Company, in any business similar to that

in which it has been or is to bé used or operated by
the Company, (v) whether such Trust Equipment is theh
subject tc a lease and, if so, the name of each lessee,
-and {(vi) that in the opinion~of the signers;jail con-
diticns provided for inﬂthis Agreement rel&ting to

the payment in gquestion, ﬁave béen complied wiﬁh;

(c). An Engineer's Certificate from the Company
Which-shall state the fair value to the Company,

in the opinion of the signer, of,subh_Trust-Equip-

. ment as of the date of the above-mentioned Request;

(d) A bill or bills of sale of.suchrTrust-Equipment_
from thg Company-as*bwner thereof to the Tpustee;
which bill ér bills of sale shail conﬁain é warranty
‘or guaranty to the Trustee that the title to the

Trust Equipmen£ described therein is in the Company
and is free from all liens énd encumbrances (including
any leasehold interest therein) other than subleases
permitted by such in Section'5;09 and.other‘than‘the
rights of the Company; and |

(e) An opinion-of.counsel'to,the effect (1) tﬁat

such bill or bills of sale are valid and effective,
either alone or in connection ﬁithrany cher‘inStru;
ment referred in or accompanying such opinion, to vest
in the Trustee, the.rights and intéreéts‘to such Trust

Eguipment contemplated by this Agreement free from
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2ll liens and encumbrances (including any-lease-

hold interest therein) other than Subleaseé per-

mitted by Secticn 5.09 aﬁd other than the rights

and interests of the Company hereunder, (ii) that

in the»case of any-Trust Equipment not specifically

.described herein, a proper supplement 5erein in

-respect of such Trust Equipment has been duly )

exeécuted by the Trustée and the Ccmpan§ and (iii)

that, in the opinion of such counsel, all conditions

precedent provided for in this Agreement, relating

to the payment in gquestion, have been complied

with.

Any Officer's Certificate delivered pursuant to this
SectionvM,OBImay state. that the Cost of the Trust EQuipment
therein referred to is tentatively determined, subject to
final adjustment to be evidenced in a final. Officer's Certi-
ficate to be delivered to the Trustee.

The Company will cause to be sold, assigned and
transferred to the Trustee Equipment in such amount and of
such Cost that the aggregate final Cost of the Trust Equip-
ment wilill not be less_than 100% of the aggregaﬁe principalvof

said Trust Certificateém

Section 4.04; Non-exclusive Naﬁure of Obligations.HePeundef‘:
Anything in thils Agreement contained to the cbnfréry notwithf
standing, 1t is expressly understood thaﬁ:theFCompany and
any affiliate thersof méy enter into and perform at-any

time and from time to timejother equipment financing



agreements of any type, including other equibment trust agree-
ments or conditional sales agreements with persons who may or
may not be parties-toc this Agreement.
ARTICLE FIVE
LEASE OF TRUST EQUI?MENT TO THE COMPANY .

Section 5.01., Lease of Trust Eguipment. The Trustee

does hereby let and. lease to the Company, for~thé term of-
~ten (10) years from and after November 1, 1970, all. of the

Trust Equipment.

Section 5.02. Equlpment Automatically Subjected. As
“and when any Equipment shall from time to time be delivered
hereunder to the Trustee or its agent or agents the same'shall,
ipso facto, and.withaut further instrument of lease or trans-
fer, pass. under and become subject to all the terms and pro-
visions hereof.

Section 5.03. Substituted Equipment Subject Hereto.

In the event that the Company shall, as provided in Section
4,01, 4.03 or 5.06, cause to be transferred to the Trustee
other Equipment in addition to or in substiﬁution for any

of the Equipment herein specifically described or subjected
hereto, such other Eguipment shall be included as part of

the Trust Equipment by supplement hereto and shall be subject
to all the terms and conditions hereof in all respecté as
though it had been part of the Trust Equipment heréin'speci—
fically'descfibeda |

Section 5.04. Rental Payments.

(A) The Company hereby accepts the lease of all

the Trust Equipment and covenants and agrees to accept delivery
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and possession hereunder of the Trust Equipment; and the
Company covenants and agrees to pay to the Trustee
at the Corporate Trust Office (or in the case of taxes, to
the proper taxing authority), in such coin or currency of
the United States of America as at the time of payment-
shall be 'legal tender for the payment of public and private,
débts, rent hereunder which shall be sufficient to pay andu
discharge the items described in the folloﬁihg paragraph,
Wﬁeﬁland as the same shall become due and payable {(whether
or not any of such items shall become due and payable prior
to the deliQery and lease to the Company of~any-0f the
Trust Eduipmént); |
(B) The Company shall pay to the Trustee, as herein-
aftef provided as fentél for the Trust Equipmeht (notwith-
standing that any of the Trust Certificates shall have been
acquired by the Company or shall.not.haye beern presented
for payment}, the following:
- (1) from time to time upon demand of the Trustee.
(a) The hecéssafy and reasonable expenseé of thg trust
created hereby,_including'ﬁompensation and expenses provided
for herein, and (b) an amount‘eqﬁal to any expenses incurred
or loss of principal-(including-1ntérest accrued thereupon at
the time of purchase) in connection with any purchase, sale
or fedemptipn by the Trustee of Investment_Securitiés;
(2) from time to time upon demand ofrthe Trustee
any~and all taxes; assessments and goverﬁmehtal chargesvup§n

or on account of the income or property of the Trust, or.upén



or on account éf this Agreement, which the Trustee as such.
. may be required to pay, |

(3) (a) the amounts of the interest payable on
the Trust Certificates when and as the éame shall become pay-
able, and (b) interest at the rate of 10% per.annum from the
.due date, upon:the amount of any installments of rental pay-
able under this subparagraph (3) and the fcllowling subpara-
graphs (4) and (5) which shall not be paid when due, to thef
extent legally enforceable;

(4) as a compulsory Sinking Fund for the Trust Cer-
tificates, (i) on or before November 1, 1971, an amount in Cash
sufficient to redeem (a) $45,000 aggregate principal amount of Trust
Certificates or (b) a sum equal to the outstanding principal
amount of the Trust Certificatés divided by the number of
dates upon which such rental is due (including the date’upon
which payment‘is then due and the date of maturity), whichever
is less, and (i1) rental on eacthovembér 1 thereafter to
and including November 1, 1980 in an,amount calculated in
the same manner as proﬁided in_clause (1) immediately above.

On or before November 1 in each year commencing November 1,
1971, the Company may'pay additlonal rental tc the Trustee as

a voluntary sinking fund to redeém all or any part of the prin-
cipal amount of Trust Certificates, without payment of penalty
or. premium, as the Company- shall specify in'a Request delivered
on or before the August'l next preceding the November 1 on which
such rental is to be paid;

(5) the principal of the Trust Certificates (other
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vthan those called for redemption pursuaﬁt té‘Secfion“3}Ol) upon
the maturity thereof, whethef by declarétion or otherwise. Not-
withstanding the provisions of subparagraph (4) above,'thé
Company may, at its option, in lieu of making all or any-
part. of any rental payment provided for in»said‘subparégraph
(4) above in cash, credit, pursuant to a Request delivered to
the Trustee on or before the August 1 next preceding the Nov-
ember 1 on which such rental payment is due, agaiﬁst such
rental paymenﬁ any Trust Certificate specifiédvin_such
Requesﬁ (ﬁot theretofore credited)_acquired otherwise than
as provided iﬁ Section 3.01. .The Compény-shall;‘prior
to such NovemberAl, deliver to the Trustee.for’can— 
‘cellation.(if not theretofore'delivered.to fhé Trustee) all
~such Trust Certificates. The amount of the fentai payﬁent
in antiéipation of which the Company,speéifies:in such
Request that any Trust Cerﬁificate»is to bé crédited SHall.be-
reduced by an amount egual to the redemption pricé referfed
to in Section 3.0l hereof of such Trust Certificate on thé.
November.1l in respect of which such credit is takeh.'
| Nothing herein or in the Trust Certificates contained'
shall be deemed to impose on the Trustée or én the Com-'
pany any~obligation,to pay to the holder of any Trust Cérf
tiflcate any tax, assessment or governmental charge requifeﬁ
by any preseﬁt or future law of the United States of Americs,
or of any state, county, municipality-ér other taxing authb—'
rities thereof, to be paid in béhalf of, or withheld frbm
the amount payable to, the holder of any Trust Certificate.
The Company shall not be requilred to pay any tax,

assessment or governmental charge so long as 1t shall in
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good féith and. by appropriate legal.préceedings conée;t.tﬁe,.
.Avalidity'thereof; provided that ﬁhe fights or ihtereéts Qf.
the Trustee or the holders.of the Trust Cértifiéaﬁes Will
not be materially endangered'theréby and. the Compény shall
“have furnished the Trustee with an:Opinion of Cbunéel,to such
effect..

Section 5.05. Termination of Lease. At the termination:

of the 1easé provided herein and'after all payments due or

to 5ecome'due from the Company hereunder‘shall ﬁave been

completed and fully made to the Trustee (1) any mqniesfremain-

ing in the hands of the Trustee after providiné for payment_in'

full qf all the outstanding Trust;Certificates ana'after

paying the expénses'of the Trustee, inéluding its;reasdnahle‘
compensation, shall be paid back to the Comparny; (2)At1tle

_ to all-thé Trust Equipment shall vést invthe Qompaﬁy; and’

(3) the Trustee shall.execute for a record in public offices,

at the eXpensé of the Compahy?-such ihstrument'of:instruments

in writing as reas§hab1y-sha11 be requésted by the Company in

order to make clear upon. public recbrds the Company's titie»té

all the Trust Equipment.under the laws of any jurisdic?ion; provided,
hQWever, fhat until that.time>title to‘the Trust'Equipmént.Shéli not .
pass to or vest. in the Company, but title to aﬁd]éWﬁefghi§‘ ' |
of all the frust Equipment shall be and remaiﬁ”in ﬁﬁe Trﬁétee,
notwithstanding the delivery of the Trust Equibment td‘and the

possession and. use thereof by the Compahy.

Section 5.06. Substitution and Replacement of Equipment.
Upon Request from the Company, the Trustee shall at any time

and from time to time, execute and deliver a bill of sale
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assigning and transferring to the traﬁsféree.named in such
Reqﬁest all the rights, title and intereét of the Trustee
in and to any or all of the Trust Equipment; provided, how-
ever, that none of the Trust Equipment shall be so assigned
or transferred (except as provided in Section-5.05) unless
gimultaneously (a) there shail be conveyed to the Trustee.
other Equipment of a fair value to the Company no less
than the fair,value? as of the date of such Request, of the
Trust Equipment so assigned or transferred by the Trustée or
(b) there shall be paid to the Trustee cash in an amount not
less than the falr value, as of said date, df the Trust
Equipment so assigned or transferred by the Trustee.

At the time of delivery of any Request ﬁursuantvto-the
first paragraph of this Section.S.OG, the Company shall,
if other Equipment is to be cbnveyed to the Trustee iﬁ sub~-
:stitution for the-Trust Equipment to be assigned of trangfer-
red by the Trustee, deliver to the Trustee the following papers:

(1) An Engineer's Certificate stating (i) the fair vélue,
as of the date of sald Request, of the Trust Equipment so to be
assigned or transferred by the Trustee,.(ii) that such assign-
ment or transfer will not impair the security under this Agree»
ment in contravention of the provisions hereof and (ii1) the falr
Qalue to the Company of such:subsﬁituted units of Equipment
as of such déte; |

(2) An Officer's Certificate stating (i) the date
eaph unit of-Trust EQuipment 50.to be assigned or trans-.

- ferred by the Trustee was first put into use (or that



such unit was first put into use not later than a speci-
fied date), (ii) the original cost of each unit of the
Equipment so to be substituted and the day it was first put
into use (or that such unit was first put into use ﬁot ear-
lier than a specified date), (iil) that each sﬁch unit so té
be substituted is Equipment as herein defined, (iv) that no
event of default has occurred and is continuing and (v) that
in the opinion of the signers, all conditions precedent pro-
vided for in this Agreement relating to such substitution,
‘“have been complied with;

(3) A certificate and a bill or bills of sale in re-
spect of such substituted Equipment as provided for in sub-
péragraphs (a) and (d) of the first paragraph of Section-
4,03; and.

(4) An Opinion of Ccunsel to the effect (i) that such
bill or bills of sale are vaiid and effective, eifher alone
or together with any other instfﬁments referred to in and
accompanying such opinién, to vest in the Trustee the rights
and interests to such substituted Equipment contemplated by
thié Agreement. free from all liens and encumbrances (includ-
ing any leasehold interest therein) other than subleases.
permitted by Section 5.09 hereof, and other than the rights
and interests of the Company hereunder, (ii) that a proper
supplement hereto in respect of such substituted Equlpment has
been duly executed by the Trustee and the Company and (iil) that,
in the opihion of éuch counsel, all conditions precedent provided

for in this- Agreement wlth respect to such substitution, have been
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complied.withi

At the time of delivery of any Request pursuant to the
first paragraph of this Sectich 5,06, the Company shalla |
if -cash is-to be paid to the Trustee in respect t§ the Trust
Equipment tp be assigned or transferred by‘the Tfuétee, deiiver
to the Trustee papers corresponding to those set fbfth in the
secﬁnd paragraph of this Sectipn 5,06Ainsofar és théy feiate
to-the action requested.

Cash ﬁeposited with'the‘Trﬁstee pursuant td this Sectilon
5.06 or pursuant to Section 5.08 shall, from time to timé, be .
paid over by the Trustee to the Comﬁanyvﬁpon Rééﬁést, égainst
conveyénce to the Trustee of Equipment havingza'fair value as
of'theﬂdate of said Request, nbt‘less than the amount of césh;so
ﬁaid‘and upon complianceAby thé Company with ali of the pro;
visions of the second paragraph of this Section~5.d6(includf
ing an Englneer's Certificate corresponding to that reduired
by subparagraph (1) of -such second paragraph with respect to
said Equipment) insofar as they relate to the action requested.

For ali purposes of this Section-5,06, fair value shall.
be'determinéd,as follows (and thevmanner of»épch,determination
shall be set forth in each Engineér's Certificate furnished
in respect thereof):

1. The.fair value of any unit of Trust

Equipment aséigned or transferred by the TruStee‘

as pro&idéd in Section 5.06 shall.bé deemed to be

the actual falr value ﬁhéreof as_eertified'to the

Trustee on the date of which fair value is to be
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determined..

2. The fair value §f any unit of Equipment
conveyed to the Trustee as provided in this Section
5.06 shall be deemed to be the actual fair vélue
thereof as certified to the Trustee on the daté
of which fair value 1s to be determined.

Section 5.07. Marking of Trust Equipment. The Com-

pany agrees that if the Opinlion of Counsel specifiled in
.Sectian 5.08vhereof Shall not be delivered to thé Truéteex
as provided in Section 5.08 or if, in the-opinion~of the
Company, marking of one or more units of Trust Equipment is
required by law to. properly pPOtéct theftitie of thevTruStéé 
to the Trust Equipment or rights of the holderé of the Trust-
Certificates? the Company, will as soon asnpractiéable afterbl
determining that such marking is requlred or after the fail—.
ure of the Company to;delivef the aforementioned. Opinion
of Counsel, arrange. for the marking of each unit of the Trust
Equipmeﬁt in the following manner., .There‘shall be plainl&,
distinctly, permanently and conspicuously placed and fastened
upon each slde of each such unit a metal plat‘bearing the
followiné words, or éuch words shall be otherwlse plainly,"
distinctly, permanently and consplcuously marked on each side.
of such unit, inkeither case in letters not less thah 7/16th
of one inch in height: |

TITLE TO THIS CAR IS VESTED IN THE*TRUSTEE‘UNDER'.

AN EQUIPMENT TRUST AGREEMENT RECORDED UNDER

SECTION 20C OF THE INTERSTATE COMMERCE ACT;

-3



Such plates or marks shall be such as to be readily visilble
and as to indicate plainly a Trustee's ownership of eaéh such
unit. of ;he Trust Equipment.

In case, prior to thé termination -of the lease provided
for herein, any of such plépgg or marks shall at any time be-
removed, defaced or destroyed, ﬁﬁe_Company shalllforth-
with cause the same to be festdfed'or replaeed;

The Company shall nof change or permit fo be>
@hanged,'ﬁhe.humbers of any of the Trust Equipment at any.
time covered hereby (or any numbers which may have been sub-
stituted as hgrein provided) except in accordance with a State-
ment of new numbers to be substituted therefor which previously
shall have been filed with the Trustee by the Cbmpany whichu
shall be filed and recorded in like manner as.this Agreemenfo

Any unit 0f Trust Egulpment réqui?éd to bé‘mafked pur-'
guant-to this Section 5.07 may be lettered, with'the‘namés
or initisls or oﬁher-insignia.customarily used by the Company
on rallroad equipment owned by it of the same. or a similar
type or any ofher apprmﬁriate manner, for convenience of
identification of the righﬁs'of the"Company to usé.the ﬁnits}
of Trust Equipment permitted under this Agreement, and may als§
be lettered in the case of a sublease. of any Trust Equipment
made pursuant to Section 5.09 hereof, in éuch manner as may be.
appropriate for convenience qf identification oflthe subleased
Ainterest therein; but, except aé provided in the preceding para-

‘graph, the Company, from and after'the_date hereof and during
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the continuance provided for herein, will not allow the name
of ény person, firm, association or corporation to be pl&ged
on or to remain on any unit of Trust Equipment as a deslgna-
tion which might be interpreted as a. clalm of DWnership there-
of . by the Company or any person, firm, aSSoeiation; or
corporation other than the Trustee.

o

S n 5.08. Maintenance of Trust BEguipment. The

bt

ot

D
js
]

Company agrees that it will maintain and keep or cause

and proper repalr without cost or expense tb the Trustee,
unless and untill it becomes worn out, unsuitable for use,

lost or destroyed. Whenever any of the Trust Equipment shall
become worn qut, unsuitable for use, lost or destroyed, the
Company shall forthwith deliver to the Trustee an Engineer's
Certificate describing such Trust Equipment and stating

the fair value thereof as of the date sucﬁ Trust

EQuipment became worn out, unsuiltable for use, lost or destroyed,
and shall deposit with the Truﬁteﬁ.an amount in. cash equal to
such fair value. The rights and remedies of the Trustee to
enforce or to recover any of the rental payments shall not be
affected by reason of such wearing out, unsuitableness for use,
loss or destruction. Cash deposited with the Trustee pursuant.
to this Section 5.08 shall be held and applled as provided for
in the fmurth paragraph of Section 5.06. For all puwposeé of
this paragraph, fair value shall be determined in the manner
provided in subparagraph (1) of the penultimate paragraph of
Section 5.06. |

The Company covenants and agrees to furnish to



the Trustee whenever required by the Trustee, at least

once on or before May 15 in every caiendar year following

the calendar year in which occurs the first dellvery of

any of the Trust Equipment to the Trustee or its agent or
agents hereunder and during the continuanceJof the lease
provided for herein (é) an Officer's Ceftificate;.dated

as of the preceding Febrﬁéry 14 stating (1) the number of
units of the Trust Equipment~ﬁhen covered hereby and under
sublease, together wit@ a list of such sublessees and the
units of Trust Equipment leased by each of them, (2) the
amount, description -and numbers of all Trust Equipmentvﬁhat
may.haveﬁbecome worn out or that may have becomé unsuitable
fdp uée or lost or destroyed by aécident or octherwise since

1 tﬁe date of the last preceding statement (or the date-of
thisbAgPeement in case of the first statement), (3) the num-
ber of units:of the Trust Equipment which the éompany

-has been notified are then undergéihg'répairs, other: than
running repairs, or then withdrawn from use for such repéirs
and (M) that in the case of all the Trust Equipment repainted
or répairea_since,the date éfithe 1asﬁ-precedingvstatement

(or the déteAqf this Agreement in the case. of the first étate—
ment), the plates or marks reéuired by Section 5¢075 if any, |
hévé been preserved, or that such.Trust Equipment when. re-
painted or repalred has been again,plated_or marked as required
thereby and (b) an Opinion of Counsel to the effeét that the
marking 0f~oné or mare-unité of Trust Equipment as. provided

in Section 5a07»hereof is‘not'reqﬁired by law to properly protect

the title of the Trustee to the Trust Equipmént or the rights of



the holderé of Trust Certificates. The TruStee, by 1ts agents,
shall have thevright once in each calendar year, but shall be.
under no duty, Lo imSpect the Trust Eguipment at the fthen
exlating locations thereof. |

Section 5.09. Possession of Trust Equipment. Except

as provided in this Section 5.09, the Company~will not

assign or transfer:itslrights~hereundep5 or,tfansfer of sublet
the Trust Equipment or any part thereof of'aséign{ pledge;
mortgage, transfer of dﬁherwise diquse-of.any rights under
any sublease of any of the Trust Equipment, withcut~the written
consent of the Trustee first had and obtained;.and the Com-
pany shall not, without such written consent, except as

herein provided, part with the possessicn of, or.suffer or
allow to pass out of its posseSéibn of'conﬁrdl, any-of-ﬁhe
Trust Equipment. An-.assignment or.a tPansfer to a corporation
which shall acquire all or substantially all of the property 
of ‘the Compény and which,; by execﬁtion of an~appr0priate
instrument, satisfactory to ﬁhe Trustee, shall assume and
agree to perform each and all of the obligations and covenants
of the Company hereunder shall not be deemed to‘be a

breach of this covenant. .Thehappqintment-gf.a recelver or
recelvers in egulity or reorgahizéﬁion Qf:a frustee'oh trustees
in bankfuptay or-reorganiZation (a)Afor the Company shall not
bé deemed an unauthorized assigﬂment‘if, prier to any acticn

- by the Trustee to eXereisa'the remedies hereln ﬁfavided, such
receiver or receivers or trustee'qr trustees shall be dis-

charged or such recelver or receivers or trustee or trustees
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shall pursuant. to court. order cr decree, in writing duly:
assume and agree to pay or‘p@rfarm‘each and all of the
obligations.and covenants hereunder of the Company in
such manner that such c¢bligations shall have the same status
as obligations incurred by such receiver or receivers or
trustee or trustees.

S0 long as the Company shall not be in default under
this Agreemeht, the qupaﬂy and any of its Affiliates
shall be entitled to the possession and use of the Trust
Equipment in aaegrdanﬁe with tha terms herébf% and. the Com-
pany maytalso {a) furnish the Trust Equipmént or any part’
thereof to railroad m@ﬁpanieﬁ-fmr use upon the'iineS'of fail—'
roads owned or operated by them or ﬁver which they have tréck~;
age rights and upon connection and other lines of railroads
in the usual inﬁerahange of traffic, or ta'persons other than
railroad cémpaniég for use in their business, or (b) sublet all
or any-part of the Trust Equipment. For the purposes of this
Seotion 5.09 and of Seﬁtiﬁﬂ.ﬁalﬂa the leases of Trust Equipment
to Wanda Petroleum Company and to U. S, Industrial Chemical Com-
pany, Division of Naﬁimmai Disti1lef5 & Chemical Corporation de-
sﬁribed in Exhibits B and C are deemed to be subleases.

Any such sublease may prmﬁide that the éublessee S0
long as 1t shall not be in default-undeﬁ'suéh sublease, shall
be entitled to the pmﬁﬁeﬁaimn and use of‘tne-TPus§ Equipment
aévered thereby, and, subject to the provisions of Section

5.07, may provide [

o]
=3

lettering and marking upon such Equip- -
ment. for convenience of identification of the leasehold in-
terest of such sublessee therein; provided, however, that

anything in the foregoeing provisions of this sentence to the



contrary notwithstanding, any such sublease shall not negate.
all or any part of.tﬁe rights of the Company thereunder to as-
sign, pledge, mcrtgage, transfer or otherwise dispose of any
Trust Equipment.

The  Trustee shall have the right to declare. the léase»
provided for herein terminated in case of any unauthorized
assignment or transfer of the Company's rights hefeundér
or In case.of any unauthorized transfer or sublease of any. of
the Trust Egquipment. The election of the Trustee to terminate
the lease provided for herein shall have the same effect as thg'.
retaking of the Trust Equipment by ﬁhe Trustee as hereinafter
provided.,

Section 5.10. Assignment of Lease Rentals and Other

Pagments¢ Subject to the rights of the sublessee, the Com-
pany hereby assigns, transfers‘and-setﬁ over unto the Trustee,
Cas securityAfof the payment and performance of all of the Com-:
pany's obligations under the lease provided for herein (1)

all the Company's right, title and interest. as lessor‘

in, to and under any sublease permitted by Section 5069 of
any units of Trust Equipment covered thereby, together with
all rights, powers, privileges, options and other benefits
of.tha'Company as lessor under such sublease in réspect

of such units of Trust Equipment, including, but not-limited
to, the Company's right to réoeivé‘and;collect:all rentals
and other payments now or hereafﬁer to become payable toc or
recelvable by the Company under or pursuant to the provi-
sions of such sublease and, inAaddition, (2) all the Comg

pany's right to receive and collect all per diem, mileage
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or other payments now or hereafter to become payable to the
Company in respect of the Trust Equipment, whether under
or pursuant.tc the provisiéns of any such sublease oerther—
wise; provided, however, that untll the happening of an Event
of Default, the Trustee shall not collect or receive any of such
rentals cor other payments or take any other actlon in respect
thereof. The Company represenﬁs and warrants that it has
not ﬁeretofore made, and égrees that it will nbt hereafter maké,
in respect of the Trust Equipment, any other assignment of such
sublease or the rentals qr the other payments payable to or
receivable by the Company under ény such sﬁblease dr'
otherwise.

It is expressly agreed that the rights hereby assigned
to the Trustee are subject to the rights of sublessees under
valid and subsisting subleases described in and permitted by
Sectioﬁ 5.09 hereof, and that the Trustee, s0 long as such
sublessees are not in default under séid subleases, shall not
Interfere with the rights of péaceful and undisturbed possession
of such sublessees in and to any of the Trust-Equipment in ac-
cordance with the terms of such subleases.

In addition to, and without in ény way limiting, the
powers_qonferred upon the Trustee by Sections 6.01 and 6.02,
the Trustee may, upon the happening of an Event of Default-
and not otherwise, in the Trustee's own name, or in ﬁhe name
of the Trustee's nominee, or in.thé name of the Company
or as the Company's.attorney,l(i)'ask, demand, sue for,
collect and receive any and all rentals or per diem, mileage,
or otherlpayments to which the Company 1s or may become

entitled in respect of the Trust Equipment and (11) with respect
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to any sublease permitted by Section 5.09 to which any uﬁits
of-Trust_Equipment may then be subject, enforce compliance by
the lessee under such sublease with:.all the terms and provi-
sions thereof and make all wéivers and agreements, give all
notices, consents and réleases, take all action upon the hap-
pening of an event of default specified in such éublease,band
do any and all other things whatsocever whigh'the Company ,

as lessor, is or may become entitled tovdb undér such sub-
lease. |

The assignment made by this Séction‘5,10 is made‘oﬂly
as security and, therefore, shall not subject the-Trustee to,
Qr"transfer, or pass or invany waj affect or modify_the-lia—.
bility of ‘the Company under any sublease.or otherwise,'
it ‘being understood that notwithstanding any assignmént, any
cbligations.of the Company-under.any sublease-of otherwise
shali.be and remain enfor@eable against and énly.against,
the Company-

Upon,the full diécharge and satisfaction'of the’Com-
pany's obligations under the leasezprovided for herein,'
the assignment made by this Section 5.10 shall terminéﬁe and
all rights, title and interest. of the Trqstee‘aslaséignee
hereunder in_and~t0 any subléaselor any:payments~in_res§eét of
the Trust Eqﬁipment shall revert to the Company.

The Company eovenantslaﬁd,agrees'with'the;Trustee_‘
ﬁhat;in-any4suit,7prcceeding_or actibn:brought by tﬁe'Tfustee
pursuant to the pfovisions of this Sectién 5;16 for any. rentals.
or per diem, mileagé or other payments in respect of_the Trust
Equipmént, whether under or pursuant to the provisions of any

sublease or otherwise, or to enforce any pravisidns of any

Lo



sublease, the Company will save, indemnify and kee§ the
Trustee harmless from and against all expense, loss or damage
gsuffered by reason of any defense, set aff; counterclaim or
recoupment whatsoever.

Section 5.11. FPatent Indemnity. The Company covenants

and agrees to indemnify the Trustee against any and all claims
arising out of or comnected with the ownership or use of aﬁy

of the Trust Equipment, and particularly agalnst any and all
¢laims arising cut of the use of any patented invention in

and about tﬁe Trust Equipment, and to comply in.all respects
with the laws of the Uniﬁed States of America»and'of all the
states and other jurisdictions inAwhiﬂh-the,Trust.Equipment

or any therecf, may be operated, and with all lawful acts,
rules, regulations and orders of any commissions, bbards

or other legisglative, exeeuﬁive,Aadministrative or Jjudicial
bodies or officers having power t@lregulate or supervise any

of the Trust Equipment, including without limitation all lawful
acts, rules, regulations and érders of any body having compe-
tent jurisdiction relating to automatic coupler deviceé'or
Aattaehmenta, air brakes or ﬁth@v appliances, pfovidéd, howeVer;
that the Company may in good faith centeSt,fhe validity

of any.such law, act, rule, regulation or ordef, or the ap-
plication.thereof to the Trust Equipmentvorkany part>théreof,
in any reasonable manner which will not .in the judgment of the
Trustee materially eﬁdanger the rights or interests of the.
Trustee or the holders of the Trust Certificates. The Company:
éhall not be relieved from any of its obligations hereunder

by reason of-.the asserticn or enforcement of any such claims

or the c@mméncement or presecution of any litigation in respect

thereofl,



ARTICLE SIX
REMEDIES IN EVENT OF DEFAULT

Section 6.01. Events of Default. The Company covenants

and agrees that in case.

(a) ‘The Company shall default in the payment of
any part of the rental payable hereundér for more than
thirty (3@)_day3 after the same shall have become due and-
payable, or

(5)- The Cémpany shall make or suffer-ahy uﬁ—
authorized assignment_of transfer pf its‘rights hereunder
‘or shall make any-unauﬁhorized transfer or sublease of the
Trust Equipment, or, except as hepein authorized,‘shall part
with the possession of any‘of the Trqst Equipment and shallb
fail or refuse to cause. such aSsignment or transfef or sub-
lease to be canaelled by agreement of all parties having
any interest therein and recover possession of such Trust-
Equipmeﬁt within 30 days aftér the Trustee shall have demanded
in writing such @anqallation-and recovery of possession, or
within,said 20-days to deposit with the Trustee a sum
in cash equal to the fair value of the Trust Equipment so as-
signed or transferred or subleased or the possesslon of which
shall have been parted with otherwise than herein authorized,
.as Gertified-to the Trustee ﬁursuant to Section 4.03 or 5.06
(any sum S0 depmsiﬁed to be returned to the Company upon
the cancellétion of such assignment, transfer or sublease and
the recovery of possession by the Company of such Trust Equip-

ment), or
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(¢) The Company shall, for more than 60 days after
the Trustee shall have demanded in writing performance
thereof, fail or,refuse to comply with any othér of the terms
and covenants hereof on its:part;to be kept and performed,
or to make provision satisfactory to the Trustee for such
compllance, or- | | |

(d) An event of default shall occur under any lease,
agreement, equipment, trust agreement or ihdénturelunder which
the Company is an obligor and the Trustee 1s also acting
as Trustee thereunder (the term "event of default" being used
in this  subparagraph (4) té mean any event wﬁich; afﬁer~any
applicable notice and/or period of grace provided for in the
instrument in question, permits the Trustee thereunder to
declare the principal amount of the obligation issued or
secured thereby to become immediately due and payable,
then, in any such case (herein sometimes called an Event of
Default), the Trustee, by notice in writing to the Company, or
the holders of not less than 25% in principal amount of the then
outstanding Trust Certificates, by notice in writing to the
Company and to the Trustee, may declare to be due and
payable forthwith the entire.émount of the rentals (n§t~
including rentals required for the payment of interest
accrging after the date of such declaration or.rentéls pay- -
able pursuant to Section 5.04(B)(4) after the date of such
declaration) payable by the Company as set forth in
Section 5.04 and not theretofore paid. 'Thereuﬁon ﬁhe entire
amount of such rentals shall forthwith become and shall be

due and payable immediately without further demand, together
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with interest at the rate of 10% per annum, to the extent
legally enfmrceable, on any portlon thereof overdue.

In additicn, in case one or more Events of Default
shall happen, the Trustee, by notice in writing to the Com-
pany, or the holders of not less than 25% in principal
amount of the then cutstanding Trust Certificates, by notice
in writing to the Compaﬁy and the Trustee, may declare
fhe principal of all the Trust Certificates then outstanding
to be due and payable, and thereupon the same shall become
and be immediately due and payable.

In case the Company shall faill to pay any installment
of rental payable pursuant to Section 5.04(B)(3), (B)(4)
or (B){(5) when and as the same shall have become due
and payable hereunder,‘and.sueh default shall have continued
for a period of 30 days, the Trustee, in its own name and as
Trustee of an express trust, shall be entitled and empowered
to institute any action or proceedings at law or-in equity for
the collection of the rentals so due and unpald, and may prose-
cute any such action or proceedings to judgment or final decree,
and may enforce.any such judgment or final decree against the
Company or other. obligor upon the Trust Certificates and
- ¢collect in the manner provided by law out of the property
of the Coﬁpany or other obligor upon the Trust Certificates
wherever situated the momies.édjudged or decreed to be
payable.

In case there shall be pendlng proceedings for the
bankruptcy or for the reorganization of the Compény or any

other cobligor upon the Trust Certificates under the Bankruptcy
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Act or any other applicable law, or in case a receiver or
trustee shall have been appointed for thé property of the
Company or such other obligor, or in case of any other judi-
¢ial proceedings relative to the Company or such other obligor,
or to the ﬁﬁeditme‘OF propérty of the Company'or_such other
. obligor, the Trustee, irpéspective<of whether the:rentél pay-
mentslhereunder or the principal of the Trust Ceftificates
shall then be due and payable as herein or theréin éxpresséd
whether by declaration or oﬁhefwiée and irrespective of whether
the Trustee shall have made any demand or_deelaratibn pursuant
to the provisions of-this'Sedti@n 6.01, shall be entitled and
empoweréd, by intervention 1n such proceedings or otherwige,
to file and prove a claim or c¢laims for the entiré dmount
of the rentals. (but not including rentals required for the
payment of interest accruing after the date of.such declara-
~tion or rentals payable pursuant to Section 5.04 (B)(4) after
the date éf such claim or claims) and to file such other papers
or doegménts as may be necessary Q;'advisable in order to have
the claims of the Trustee (including any:blaim for reasoﬁable
compénsation te the Trustee, its égents, attorneys and coun-
sel, and for reimbursement of 311 expenses and liabilities
incurréd, and all advances made;lbyAthe Trustee except as a
result af.itS*negligénee or bad faith) and of the hoiders of
the Trust Certificates allowed in such proceedings and to
collect and fewgi?e-any monies or other property payable or
~deliverable on any such claimé, and to distribute all amounts

- recelved with respect to the claims of the holders of the Trust
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Certificates and of the Trustee on their behalf; and any receiver,
assignee or ﬁrusteekin bankruptcy or. reorganization is- hereby
authorized by each of the holders of the Trust Certificates to
make ﬁayments to the Trustee, and, in the event that the Trustee
shall. consent to the making of payments directly to the holders of
Athe Trust Certificates fto payvto the Trustee such amounts as sﬁall
be sufficient'tobcover réasonéble compenséﬁibn to. the Trustee, its
agents, éttcrnéys and ccuneel,.éndvali oﬁher expeﬁses and liabilities
incurféd} and a1l advances made, 5y the Trustee ekcept.as a Pesult
of its négliéence 0r bad faith»_ | |

ALl righté of action and to assert cléims~under this Agreeﬁenﬁ;
‘or under any of the Trust Certificates,.méy-be enforged by the.
Trustee Withguﬁ the possessisn_of aﬁy Qf\the Trust Certificates
or the pﬁoduction thereof on any trial Qf‘othe; proceedings rela-
ﬁive'thereto; and any such action-ér.pfoceedings instituted-
by the Trustee shall. be bﬁaught in its éﬁﬁ:name as trustee of an
express trust, ana-any récovery of judgmént shall be for the ratable
benefit of the holders of the Trust Certificates, In any prmeeedm
'ings brought by the Trusten (and also any proceedings involving
the interpretatign of any provlsion»of this Agreement to whioh -
the Trustee $hall be a party) the Trustee sball be held‘to.reprew
. sent all.theaholdefs of'the Truét Oertificaﬁes;‘add.it shall not
be'necéssary to make,ény holders of the TruSt Certifigates pérm
ties to.suchAproceedingsn'

Section 6.02 Remedies. Subject to the rights of
sublessees under subleases permitted by Sectian 5,09 hereof
in case of the happenjng of any Event of Default the Trustee
(a) may by its agents enter upon the premises of the

- Company and of any Affiliate of the Company or of any
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sublessee where any of the Trust Eguipment may be and take
possession of all or any part of the Trust Equipment and
withdraw the same from said premises, retaining all payments
which up to that time may have been made. on account of rental
for the Trust Equipment and otherwise, (b) shall be entitled
to collect, receive and retain all per diem, mileage, sublease

rentals or other charges of any kind then due on account of

or thereafter earned by the Trust Equipmént or any part

thereof, and {(¢) may lease the Trust Equipment or any part-:
thereof, or with or without retaking possession thereof (but
dnlyzaftef declaring due and.payable the entire amount of
rentals payable by the Company as provided ih Section 6.01
nereof) may sell the same or any ﬁart thereof, free from any
and all claims of the Company at law or in equity, in one

lot and as an entirety or in separate lots, inscfar as may

. be necessary to perform and fulfull the trust hereunder, at

public or private: sale, for cash or upon credit, in its
discreticon, and may proceed otherwise to ehforce its rights
and,the rights of the holders of interests hereunder in

the manner herein provided. Upon any such'sale, the Trustee
itself may bld for the property offerédAer sale dr.any part
therecf. Any such sale may be held or conduéted at such
place and at such time as the Trustee mayvspecify, or .as may
be required by law, and without gathering at the place of
gsale the Trust Eguipment to be sold, and in general in such
manner as the Truﬁﬁéé may determiﬁes but‘so that the Company

may and shall have a reascnable opportunity to bid at any
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such sale. Upon such taking possession or withdrawal or
lease or sale of the Trust Equipment, the Company shall cease
to have any rights or remedies In respect of the Trust Eguip-
ment hereunder, but all such rights and remedies shall be deemed
thenceforth to have been-waived and surrendered by the. Company,
and no payments theretofore made by the Company for the rent
or use of the Trust Equipment or any of it shall, in case of
the happeﬁing of any Event of Default and such taking posses-
sion, withdrawal, lease or sale by the Trustee, give to thé
Company any legal.or equitable interest or title in or
to the Trust Equipment or any of. it orvahy cause. or right of
action at law or in.equity ih respect of the Trust Equipment
against the Trustee or the holders of interests hereunder. No
such takiﬁg possession, withdrawal, lease or sale of the Trust
Equipment b& the Trustee shall be a bar to the récovery by
the'Trustee from-thé Company of.rentals then or there-
after due and payable, and the Company shall be and remain
liable for the same untilvsuch sums shall have been realized'
as, with the proceeds of the lease or sale of the Trust
’Equipmént, shall be sufficiéht for the discharge and pay-
ment in full of the items mentiohed in Section 5_6& (other
than-interest not then accrued or rentals payable pursuant
to Section 5.04(B)(#) due after the date of the declaration
referred to in Section 6.01), whether or.not they shall have
then matured.

It is expressly agreed that the rights of the Trustee
under this Section 6.02 are subJect to the rights of.sub—
"lessees under valid .and subsisting subleases described in and.

permitted by Section 5.09 hereof, and that the Trustee, so long
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as such sublessees are not in default under said subleases,
shall not interfere with the rights of peaceful and undisturbed
possession of such sublessees in and to any of the Trust Equipment

in accordance with the terms of such subleases.

Section 6.03. Application of Procéeds. Ir, in'caée
of the happening of any Event of Default, the Trustee shall
exercise any of the powers conferred upon it by Sectioné 6.01"
and 6.02, all payments made 5y the Comﬁany to the Trustee
hereunder after such Event of Default, and the pfoceeds of
-any Jjudgment collected from the Cqmpany by- the Trustee
hereunder, and the proceeds of every sale or lease by the
Trustee hereunder of any of the Trust Equipment, together
with any other sums which may then be held by the Trustee
under any of the provisions heréof (other than sums held in
trust for the payment of specific Trust-Certificétes), shall
be applled by the Trustee to the payment,‘in the following'
order of pfiority, (a) of all proper charges, expenses'qr
advances made or incurred by the Trustee in accordance with
the provisions of this Agreement and (b) of the interest then
due, with interest on overdue interest at the rate of 10%
per:annum to the extent legally'enforceable, and of the
principal of all the outstandiﬁg Trust Certificates, with
interest thereon at the rate of 10% per annum to the extent
legally enforceable from the last preceding Interest Payment
Date, whether such Trust Certificates shall have then matured
by theilr terms or not, all such-payﬁents to be in full if
such proceeds shall be sufficient, and if not sufficient, then
pro rata without preference between principal and interest.

After all such payments shall have been made in full
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the title to any of the Trust Equipment remaining unsold shall
b@_monveyed.by the Trustee to the Company, free froﬁ any.further
liabllities or obligations to the Trustee hereunder. If after
applying all such sums of moneylrealized by the Trustee there
shall remain a surplus in the possession of the Trustee, such

‘surplus shall be paid to the Company.

Section 6.04. Waivers of Default. Prior to the de-
claration of the acceleration of the.matupity.of the rentals-
and of the maturity.of‘all the Trust dertificaﬁes as provided
in Section 6.01, the holders of a majority ihnaggpegate
principal amount of the Trust Certificates at the-timé out;
standing may on behalf of the holders of all the Trust Cer-
tificatés waive any past Event of Default and its conse-
quences, except an Event of Default in the payment of anj
installment of rental payable pursuant to:Sectidn<5;04(B)(3),
(B)Y(4), or (B)(5), but no such waiver shall extena to or affect
any subsequent default: or impair any right,consequenﬁ thereon.

If at any~time after the principalnbf éll:the Tfust
Certificates éhall have been declaréd and become due and’
payable or if at any time after the entire amount of-rentals 
sﬁall have been declared and become due,and.payable, all as
in Section 6.01 provided, but before November 1, 1980,
all arrears of rent (with interest at the rate of 10% per
annum upon any over@ue installments, to the extent legally
enforceable), the expenses and reasonable compensation of the
Trustee, together with all expenses of fthe trust occasioned
by the Company's default, and all other sums which shall

have become due and. payable by the Company hereunder
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(other than the principal of Trust Certificates, and any other
rental installments, which shall not. at the time have matured
according toltheir terms) shall be paid by the Company

before any sale or.lease by the frustee of any of-the Trust. .
Equipment, and every other default in the observance or per—‘
formance of any covenant. or céndition h@reof‘shall'be‘made
good op'3ecuPed to the satisfaction of the Trustee, or provi--
sion deemed by the Trustee to be adequate éhall be made there-
for, then, and in every such case, the Tfusteé, if so reqﬁested
by~the holdefs of é majority in principa11amount of the Trust
Certificateé thén.qutsﬂanding, shall by written notlce to the
Company-waive the default by reason of which there shall have
been suéh declaration or declarations and the consequences of
such_default, but. no such waiver.shall exteﬁd to or.affect

any subsequent default or impair any right consequent thefeon.

Section 6.05. Obligations of Company Not: Affected

by Bemediesm No retaking of possession of the Trust Equipment.

by the Trustee, or any'withdrawalj lease or sale thereof, n@r

any actionzor failure or’omission to actfagainét the Compahy

or in respect of the Trust Equipment, On;the part.of.tﬁe

Trustee or on the part of the‘holdér of any-Trust Ceftificate,

.nor any delay or indulgenéé granted to the Company by the  Trustee
or. by any such holder, shall affect the obligations éf.the Company
- hereunder,. Thé Company heréby»wai?es;presentétion and'ﬁemand in
respect-of any éf the Trusf Certificatés.and‘waives notice of pre—
sentation, of:demand and bf any.default in the payment‘of the,prih—

~ cipal_of~and interest on the Trust Certificates.

Section 6.06.. Company to Deliver Trust Eguipment to

Trustee. 1In case the Trustee shall rightfully demand possession
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of any of the Trust Equipment other than Trust Equipment under
valid subleases permlitted by'Seeﬁion 5.09 in pursuance of this
Agreement, the Company will, ét its own expense, forthwilth

and in the usual manner and at usﬁal speed, cause such Trust
Equipment to be drawn‘to such point or pdints as shall reason-
ably be designated by the Trustée and will there deliver.or

cause to be delivered the same to the Trustee; or, at the op-
tion of the Trustee; the Trustee may keep such Trust Equipment,
at the expense of the Company, on any lines of railrocad orvprem—
ises abproved.by the Trustee until the Trusiece shall héve leased,
sold or otherwise disposed Of the éamen The performanoe of the
foregoing covenant 1s of the essence of this Agreement.and upon'
application to any court having jurisdictionAin the premises, the
Trustee shall be entitled to a decree againét the Company requir-

ing the specific performance thereof.

Section 6.07. Trustee to Give Notice of Default, but

May Withhold Undér Certain Circumstances. The Trustee shall
give to the holders of the Trust Certificates in the mannér '
and to the extent provided in Section 8.0U(c) with respect

to reports pursuantlta Section 8.04(a) notice of each. default
hereunder known to the Trustee within 90 days after the oCcour-
rence thereof, unless such default shall have been :emedied

or cured beflore the giving of such notice; provided, that,
except in the case of default in the .payment of any part of
the rental payablé hereunder pursuant to Section 5.04(B)(3),
(BY(4) or (B)(5) hereof, the Trustee shall. be protected in
withholding such notice if and so long as the board of direct-
ors, the executive committee, or a trustee committee of directors

and/or Responsible Officers in good faith determine that the
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withholding of such noticé‘ig in the intéfests:of the hold-
ers of the Trust Certifi@atesg_ The tefm "default" as used
in this Section 6.07 shall mean the happening of any event
defined éé an Event of Default in Section 6.01, except that,
for the purposes of ﬁhis Semtign 6.07 only, there shall be
eliminated from the definiﬁimn of any such event as speci-
fied in Séatién:6ﬁ01 any reference to ﬁhe making.of a'wpit-'
ten demand or the canﬁinuaﬁae; or the continuance in force,
for any beriod vadays.of.a default or failureioh the part

of the Company referred to in sﬁch definition.

Section 6008¢ Limitations on Suits by Holders of

Trust Certificates. No hblder of any Trust Certificate shall
‘have any right by virtue_or by a&ailing»of any provision of
this-Agreement to'ihsﬁitute anyiactiénior proceedings at law

or . in équity or in-bankrﬁptéy of‘othePWisé, u?on,or under

or with respect to this. Agreement, or_fér’the appointment of

a receiver or trustee, or for any other remedy hereunder,
unle&s_éueh holder pveviously.shall.havé giVen to the Trustee
written notice of default andtgf the continuahce“tﬁereof, as -
hereinbefére_provided, énd;uﬁié$suthe‘héidérséfza majority

in aggregate-principalAamuunﬁ.df fhe Trﬁst Cértificaﬁes then:v
outstanding shall have made ﬁrittén ﬁequest to the Trustee to
’inétitute such action or pfoaeedings in iﬁsAan name as trustee
hereunder and shall have offered td”ﬁhe;Trustee,sﬁch reasonable.
indemnity as it may réQuire agaiﬁst the cdsts;‘expenses‘and'
liabilities to be incurred therein or thereby,-and the‘Trusteé

for 60 days after its receipt of such notice, request and offer

w55



- of Indemnity shall have falled to institute,any such action

or proceedings and no direction inconsistentvwifh-such,wfitten
requesﬁ shall have been given to the Trustee'pursuaﬁt to
Section 6.10; it being understood and intended, and beihg
expressly covenanted by the holdev of every Trust Certificate
~with every ofher holder and the Trustee, fhat no oneiér more
iholders of Trust Certifiaateq shall have any right in any
manner whatever, by'virtue-or by availlng of any provision

of this Agreement, to affect, disturb, or prejudice the rights
of any-other holder of Trust-Certificates;_or td obtain or
seek to_pbtain pfiority over or preféréncé to any other such
holder or to enforce any right under.this Agreemeﬁt, except

in the manner herein provided and for thé‘equal, ratable and
common benefit of all holders of Trust Certificates. For

the protection and enforcement of the'proviéions.of'this
‘Section.6.08, each and every hdlder of a Trust Certificate

and theJTrustee shall be entitled ﬁo such Pelieansvcan be
given either at iaw or in equity. |

Section 6.09. Unconditional Right of Holders of.

Trust'Cértificates to Sue fér Principal.and"lntergst; Not-
ﬁithstandingvany other provision in this Agreement, the right
of ény ﬁolder of any Trust Certificate to receiye payment of
the principal of and. interest gﬁ such Trust‘Certificate; on or
after ﬁhe.fespecti?e due dates‘expfeséed‘in such Trust'Certi4
ficate, or_té institute suit for the enforcement of any such
~payment on or after such Pespective'dates; éhéil net be
impaired or affected withoutﬁthe consent.ofnsuch,ﬁolder,

except no such suit shall be instituted if and to the extent



that the institution or prOsecutioh thereof or the éntry of
Judgment therein would, under applicable law, result in the
surrender, impairment, walver or loss of the ﬁitle reserved
under this.Agreemént upon any. property subjéct hereto.

Section 6.10 Control by Holders of Trust Certificates.

The holders of a majority in aggregate principal amount of tbe
Trust Certificates at the time outstanding shall have the

right to direct the time, mefhod,.and place of condﬁcting any
proceeding for any remedy available to‘the'Trustee, or exer-
ciéinglany trust or power conférred on the Trusﬁee; provided,
however, that such direction shall not be otﬁerwise-thén in
accprdance with law and the prdvisiohs of this Agreement,

and the Trustee, subject to the provisions of.Section 9.02,
shall.have the right to decline to follow any such direction if
the Trusteé, being advised by counsel, Shail determine -that

the proceeding so directed may not lawfully be taken, or if

the Trustee in good faith shall, by a Responsible Officer.

or Officers of the Trustee, determine that the proceeding so
directed would invelve it in a personal liability, ér ir thé
Trustee in good faith should determine that the -action so di-
rected would be uﬁjustly prejudicial to the holders of fhe Trust:
Certificates not taklng pért in such direction;/and provided
further,; that nothing in. this Agreement contained shall impair‘
the right of the Trustee in its discretion-ﬁo-take any aqtion

| deemed proper by the Trustee and which is not inconsistent

with-such direction by the holders of the Trust Certificates.
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Section 6.11. Right of Court to Require Filing of

Undertaking to Pay Costs. All partiles to this Agreement

agree, and eaqh holder of any Trust Certificate by his ac-.
ceptance thereof shall be deemed to have agreed that any

court may in its discretion require, in any sult for the‘
'énforcement of any right or remedy under this Agreement, or

in any sult against the Truétee fo¢rany action taken or omit-
ted by it as Trustee, the filing by any pafty'litigant in

sﬁch sult of an undertaking to péy the costs of.sucﬁ suiﬁ, and
that such.court may in its discretion -assess reasohablejéosts,
including reasonable attorneys' fees, against any party litigant
in such suit, having due regérd to the mefits and good faith of
the élaims'or defenses made by sﬁch_pérty.litigant; but‘tﬁe pro-
visions of this Section 6.11 shall'noﬁ apply,té-any suit insti-
tuted by the Trustee, to any suit instituted by any holder of

a Trust Certificate, or group of holders of the Trust Certifi-
cates holding in the aggregate more than iO% in principal.
amount of the Trust Certificates ouﬁstanding, or to any sult
instituted by any.holdér of a_Tfust Certificateffor the en-
forcement of the payment of the principal of or interest on

any Trust Certificate on or after‘thé due date‘éXpressed in
such Trust-Cerfificate,

Section 6.12. Remedies Cumulative. ‘The remedies in

this Agreement provided in favo} of the Trusteé ahd‘the holders
‘of the Trust Certificates, or any of them, shall not be deemed
exclusive,_but shall be cumulative, aﬁd shall be iﬁ addition
to'all othef;remedies:in thelr favor existing at iéw or in

equity.
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ARTICLE SEVEN

ADDITIONAL COVENANTS AND AGREEMENTS BY THE
COMPANY

Section 7.01. Discharge of Liens. The Company cove-

- nants and agrees that 1t will pay and discharge, or cause,
to be paid. and discharged, or make adequate provision for the
satisfaction or discharge of, any debt, tax, charge, assess-

' ment , obligation or claim which if unpaid might become a lien

o or,charge upon or against any of the Trust-Equipment, éxcept

‘ﬁpon the leasehold interest of the,Compaﬁy.theféin; but

this proyiéion shall not-reqﬁire the payment of any such debt,
‘4Atax, éharge, assessment, obligation.orrclaim s0 longbas.thev |
validity thereof shall be contested in good faith and by
féppropriéte legai proceedings,'proyided that_such céntest

will not materially endanger the rights or-interests of the
Truétee or of the holders of the Trust‘Ceftificates and the‘
Company shall have furnished the Trustee with an Opinion

of Counsel to such effect.

Section ?.02. Payment of Expenses; Recording. The
Company covenants and agrees to pay the expenses inci-
dent to the preparation and executilon of the Trust Certificates
to be issued hereunder, ér cbnneqted-with the preparation,
e#ecﬁtioh; recording and filing hereof and of any instruments.
executed under the provisions hereof with-respeét tb the Trﬁst
Equipment. The Company will, promptly affter the execu-.
tion and delivery of this Agreement and each supplement hereto,

respectively, cause this Agreement and such supplement to be

-50-



duly filed and recorded with the Interstate Commerce Commis-
sion 1in accordance with Section 20c¢c of the Interstate Commercé
Act. The Company will from time to time do and perform
‘ any other acﬁ and will execute, acknowledge, deliver, file,
fegister and record any and.all further instruments required
. by law or reasonably requesﬁed by the Trustee for the pﬁrposes
of proper. protection of the title of the Trustee and the rights
of the holders of the Trust Certificates and of’fully cérrying
'-oﬁt and effectuating this Agreement and the intent hereof.
Prompﬁly,after the execution and delivéry of. this Agree-
ment and each‘supplement hereto, the Company will furnish
to thelTrustee an Opinion of Counsel stating;that‘in the
‘opinion:of such counsel, this Agreement or such éupplement,
as the case may be, has been properly.recorded'and_filed 50
as effectively fo proﬁect.the title of the Trustee to the
Trust Equipment and its rights and the rights of the holders
of the Trust Certificates thereunder and hereunder (to the
extent possible under applicable law) and reciting the details
of such action or stating that in the opinion of such counsel
no such action 1s necegsary for any of such purposes; and the
Company shall furnish to the Trustee, not more than three
months after the anniversary in each year, commencing with
the year 1971, of the first recording or filing:.of this -
Agfeement, an QOpinion of Counsel stating either_that,‘iﬁ the
opinion of‘sﬁch counsel (1) such action has been taken with‘
respect to the recording, filing, rerecording and refiling of

this Agreement and each supélement hereto as 1is necessary for
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the proper protection of the title of the Trustee to the
Trust Equipment and the rights of the Trustee and nolders
of the Trust_Certificates hereunder and thereunder (to the
extent possible under applicable:law) and reciting the de-
tails of such action, or {ii) no such action is necessary
for any of such purposes.

Section 7.03. Further Assurances. The Company

covenants. and agrees from time to time to do all such acts
and execute all such instruments of further assurance.as it
shall be reasconably requested by thevTPustee to do or exe-
cute for the purpose of fully carrying ouﬁ and effectuating

this Agreement and the intent herecf,

ARTICLE EIGHT
LISTS OF HOLDERS OF THE TRUST CERTIFICATES AND
REPORTS BY THE COMPANY'
AND THE TRUSTEE

Section 8.01. Company to Furnish Trustee Information

as to Names and Addresses of Holders of the Trust Certificates.
The Company covenants and agrees that it will furnish or éause
to be furnished to the Trustee during fhe periods Jﬁne 15

to June 30, inclusive, and December 15 to December 31,
inelusive, in each year, beginning with June 1971, and at

such other times as the Trustee may request in writing, with-
in 30 days after the receipt by the Company of any such re-
guest, a list 1In such form as the Trustee may reasonably

require containing all the information in the possession
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or control of the Company and its paying agents other than
the Trustee as to the names and addresses of the holders cof
Trust Certificates obtained since the date as of which the
next previous list, if any, was furnished; provided, however,
that so long és the Trustee is the registrar of the Trust
Certificates pursuant to Sectibn 2.05, no such list need

be furnished. Any such 1ist may be dated as of a date not
more than 15 days prior to the time such information 1s
furnished or caused to be furnished and need not include
linformation received after suéh date.

Section 8.02. Preservation of Information;

Commﬁnications to Holders of the Trust Certificates. (a)

The Trustee shall preserve, in as current a form as 1s reason-

ably practicable, all information as to the names and addresses

of the holders of Trust Certificates (1) contalned in the most

recent list furnished to it as provided in Section 8.01, (2)

received by it in:the capacity of paying agent or registfar

(if s0 acting) hereunder and (3) filed with it within the two pre-

ceding years pursuant to the provisions of Section 8.03(ec)(2).
The Trustee may (1) destroy any list furnished to it as

provided in Section 8.01 upon receipt of a new 1lilst so furnished,

(2) destroy any information received by 1t as paying agent or

registrar (1f so acting) hereunder upon delivering to itself as

Trustee, not earlier than 45 days after an Interest Payment

Date on the Trust Certificates, a list containing the names

and addresses of the holders of Trust Certificates obtained

from such information since the delivery of the next previous
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'list, if any , (3) destroy any 1list delivered to itself as
Trustee which was compiled from information received by it
as paying agent or registrar (if so acting) hereunder upon
the receipt of a new list so delivered and (4) destroy any
information filed with it pursuant to the provisions of Sec-
tion 8.03(c)(2) but not until two years after such infor-
mation had been filed with it.

(b) 1In case threé or more holders of Trust Certificates
(hereinafter referred to as "applicants") apply in writing
to the Trustee, ahd furnish to the Trustee reasonable proof
that each such applicant has owned a Trust Certificate for
a period of at least six months preceding the date of such
application, and such applicatign staﬁes that the applicanta
desire to communicate with other'holders of Trust Certificates
with respect tb'their rights under this Agreement or under
the Trust Certificates‘and‘is accompanied by a copy of the
form of proxy or other communication which such applicants
propose to transmit, thén the Trustee shall, within five busi-
nes$ days after the receipt of such application, at its elec-
tion, either

(1) afford such applicants access %o the information

preserved at the fime by the Trustee 1in acgordénce

with the provisions of Section 8.02(a), or

(2) inform such applicantsvas 0 the approximate

number of holders of Trust Certificates whose names

and addresses appear in the information preserved

at the time by theé Trustee in accordance with the
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provisions of Section 8.02(a), and as to the

approximate cost of mailing to such holders of

the Trust Certificates the form of proxy or other:

communication, if any, specified in such appli-

cation.:

If the Trgstee shall elect not to aff&rd such applicants
access to such information, the Trustee shall, upon the written
request of such applicants, mail to each holder of a Trust
Certificate whose name and address appears in the information
preserved at the time by the Trustee in accordance with the
provisions of Section 8.02(a), a copy of the form of proxy or
other communication which is specified in such request, with
reasonable promptness after a tender to the Trustee of the
material to be mailed and of payment or provisions for the
payment, of the reasonable expenses of mailing.

(c) Each and every holder of the Trust Certificates, by
feceiving.and helding the same, agrees with the Company
and the Trustee that neilther the Company nor the Trustee
nor any paying agent shall be held accountable.by reason of
the disclosure of any such information as to the names and ad-
dresseé of the holders of the Trust Certificates in accordance'
with the provisions of Section 8.02(b), regardless of the :
source from which such information was derived, and that the
Trustee shall not be held accountable by reason of mailing any
material pursuant to a request made under Section 8.02(b).

Section 8.03. Reports by the Trustee. (a) On or be-

fore August 1, 1971, and on or before August 1 in

every year thereafter, so long as any Trust Certificates are

.



outstanding hereunder, the Trustee shall transmit to the
holders of the Trust Certifieateé, as hereinafter in this
Sectioh 8.03 provided, a brief report déted as of the pre-
ceding June 1 with respect to:-
(1) 4its eligibility under Section 9.08 and
its qualifications under Section 9.07, or in
lieu thereof, 1f to the best of its knowledge it
has continued to be eligible and qualified under
said Sections, a written statement fo such effect;
(2) the charaéter and amount of any advances (and
1f the Trustee elects so to state, the cilrcumstances
surrounding the making thereof) made by the Trustee
(as such) which remain unpaid én the date of such
report, and for the reimbursement of which it
claims or may claim & lien or charge, prior
to that of the Trust Certificates, con the trust
estaté or on any»propérty or funds held or col-
1ected by it- as Trustee, except that the Trustee
shall not be required (but may elect) to report
such'advancés.if such advances so remalning un-
paid-aggregaté not‘more.than l/é of 1% of the
principal amount of the.Trust Certificates out-
standing on the -date of such report;
v(3)’ ﬁhe amount, interest rate, and maturity date-
of all other indebtedness owing by the Company
(or by«any other obligor.on the Trust Certificates)
to the Trustee iﬁ.its individual capacity, on the

date of such report, with a brief description ¢f any
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property held as collateral security therefor,
except an indebtedness based upon a creditor -
~relationship arising in any manner described in
Section 9.12(b)(2), (3), (4), or (6);

(M). The.property and funds, if any, physically in
the.péssession of the Truétee as such on the date
of such report;

(5) Any release, assignment or transfer, or
release, assignment or transfer and substitutlon,
of any Trust Equipment (and the consideration
therefor, if any) which 1t has not previously
reported; provided, however, that to the extent
that the aggregate'value.(as'shdwn by the En-
.gineer‘s Certificates furnished to the Trustee

in respect théreof)‘of any or all of -such re-
leased, assigned or transferred Trust Equlpment
does not .exceed an.amount equal to 1% of the prin-
cipal amouﬁt of Trust Certificates then cutstand-
ing, the report need only indicate the number of
such‘feleases, assignments or transfers, the total
value of Trusﬁ Equipment.released, éssigned or
transferréd as shown by said Engineer's Certifi-
cateé, the aggregate amount of cash-received and
thé<aggregate value of Trust Equipment received

in substitution therefor as shown by said Engineer's
Certificates;-

(6)- Any additional issue of Trust Certificates

which 1t has not previously reported; and



(7) Any action téken by the Trustee in the per-

fcrmahce éf iﬁs~du£ies under this Agreement

which 1t has not previously reported and which

in its-opinion materially affects the Trust Cer-

tificates or the trust estate, except action in.

resﬁect of a default, notice -of which has been or

is to be Qithheld by 1t in,aécordance with the

provisions of Section 6.07.

(b) The Trustée shall. transmit to the holders of the
Trﬁst Certificates, ésﬁprovided in Section 8.03(c), & brief
report with respect to'(i) the release, assignment or trans-
fer, or release, éssignment or transfer and substitution, of
any Trust Equipment (and.the consideration therefor, if any)
unlesé_the fair value of such Trust Equipment (as set forth
in the Engineer's Certificate furnished to the Trustee in
respect thereof) is less than 10% of the principal amount
of Trust Certificates outstanding at the time of such release,
assignment or transfer, or such releage, assignment or transfer
and substitution, such report to be so transmitted within 90
days after such time, and (ii1) the character and amount of any
advances (and if thé Trustee elects s0 to étate, the circumstances
surrounding the making thereof) made by the Trustee (as such)
since the date of the last report transmitted pursuant to the
provisions of Section 8.03(a) (or  if no such report has yet
been so transmitﬁed,.since.the date. of execution of this Agree-
ment), for the reimbursement of which it claims or may claim a
lien or charge, prior to that of the Trust Certificétes, on

- the trust estate or on property or funds held or collected by
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1t as Trustee, and‘which it has not previously reported pur-
suant to this Section 8.03(b), except that the Trustee shall
not be required (but may elect).to report such advances if
such advances remaining unpaid at any time aggregate 10% or
less of the principal amount of Trust Certificates outstand-
ing at such time, such report to be transmitted within S0
days after such time.
(e) Reports pursuant to this'Section 8.03 shall be
transmitted by mail:
(1) to all holders of Trusﬁ Certificates, as
the names and addresses of-such holders appear
upon‘the_registration‘books of the Trustee;
(2) to such holders of Trust Certificates
as haVe, within the two years pregeding such
- transmission, filed their names and addresses
with the Trustee for bhat purppse; and
(3) except in the case of reports pursuant
to Section 8.03(b), to each holder of a Trust
Certificate wﬁose name and address is preserved
at the time by the Trustee, as provided in
- Section 8.02(a);
ARTICLE NINE
THE TRUSTEE

Section 9.01. Acceptance of Trusts. The Trustee hereby

accepts the trust imposed upon it by this Agreement, and agrees

to perform the same as hereln expressed.

-



Section §.02. Duties and Responsibilities of the

Trustee; During Default; Prior to Default. In case an Event

of Default has occurred (which has not been cured), the Trustee
shall exercise such of the rights and powers vested in it by
this Agreement, and use the same degree of care and skill in
thelr exercise, as a prudent man would exercilise or use under
the circumstances in the conduct of his own affairs.

No provision of this Agreement shall be construed to re-
lieve the Trustee from liability for its own negligent action,
ifs own negligent faillure to act; or its own willful misconduct,
except thaﬁ

(a) prior to the occurrence of an Event of Default

and after the'curing of all Events of Default which

may have occurred:

(1) the duties and:obligations of the Trustee
shall be determined solely by the express pro-
Visions of this Agreement, and the Trustee shall
not be liable except for the performance of such
duties and obligations as are. specifically set forth
in this Agfeement, and no implied covenants or
obligations.shall be read Into this Agreement
againstvthe Trustee; and

(2) in the absence of bad faith on the part of
the Trustee, the Trustee may conclusively rely,

as to the truth of the statements and‘the correct-
ness of the opinions expressed therein, upon any

certificates or opinions furnished to the Trustee
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and conforming to the requirements of this Agreéé
ment;‘butviﬁ the case. of any such certificates or
opinions which by any provision hereof are speci;
fically required to be furnished to the Trustee,

the.Trustee shall be under a duty to examine the

same to determine whether or not they conform to

the requirements of thls Agreement;

(b) the Trustee shall not be liable fér any error

of Judgment made in good faith by a Responsible Offibér,

unless 1t shall be proved that the Trustee was negligent

‘in ascertalining the pertinent facts; and

(¢) the Trustee shall not be 1liable with respect

to any action taken or omitted to. be taken by 1t in

goéd faith in acéordance with the direction of the

holdérs of a majority in aggregate principal amount

of the Trust Certificates at the time outstanding

" relating to the time, method and. place of conducting

any proceeding for any remedy available to the

Trustee, or exercising any trust or‘power conferred .

upon. the Trustee, under this Agreement.

None of the provisions.céntained in this‘Agreement shall
reguire the Trusteé to expend or risk 1ts own funds or otherwise
incur personal financial liability in the performance of any
®Bf its duties or in the exercise of any of its rights or powers,
if there is reaéonable ground for believing that the rebayment
of such funds or adequate indemnity against‘such.risk or liability

1s not reasconably assured to 1t.
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Section 9.03. Cértain Rights of the Trustee., Except

as otherwise provided in Section 9.02:
(a) the Trustee may rely and shall. be protected
in acting_or refraining from acting upon any reso-
lution, certificate, statement, instrument, opinion,
report, notice, request, consent, order, trust
certificaté, guaranty or other paper or document
believed by 1t to be génuine and to have been
signed or presented by the proper party or parties;
(b) the Trustee may consult with counsel, and any
Opinicn of Counsel shall be full and complete
authorization and protection in respect of any
action taken or suffered by 1t hereunder in good
faith and in accordance with such Opinion of Counsel;
(c) "the Trustee shall be under no obligation to
exerbise any of the rights or powers vested in it by
this Agreement at the reguest, order or direction of
any of the holders of-thé Trust Certificates, pur-
suant to the provisions of this Agreement, unless
such holders shall have offered to the Trustee reason-
able security or'indemnity against the costs, expenses
and,liabilities which might be incurred therein or
thereby; and
(d) the Trustee shall not be liable for any action:
taken by it in good faith and believed by it to be
authorized or within the discretion or rights or

powers conferred upon i1t by this Agreement.



Section 9.04. Application of Rentals; Responsiblity

of Trustee to Insure or Record. The Trustee covenants and agrees

to apply the rent@ls received by it under Section 5.04(B) when
and as the same shall be rééeived, and té the extent that such
rentals shall be sufficient therefor, for thé purposes specified
in said Section 5.04(B).

Except as otherwise provided in Section 9.02, the Trustee
shall not be required to undertake any act or duty in the way
of insuring, taking care of or taking possession of the Trust
Equipment or to undertéke any other act or duty under this Agree-
ment until fully indemnified by the Company or by one or
more of the holders of the Trust Certificates agalinst all lia-
bllity and expenses; and, except as aforesalid, the Trustee shall
not be'responsible for the filing or recording or refiling or
rerecording of this Agreement or of any supplement hereto or

statement of new numbers.

Section 9;05. Funds May be Held by Trustee; Investments

in Investment Securities. Any money at any time paid to or

held by thevTrustee hereunder until paid out by the Trustee

as herein provided may be carried by the Trustee 5n deposit with
itself, and, if and to the extent permitted by applicable law

or regulations of governmental authorities having jurisdiction
over the Truétee,-the Trustee may allow interest upon any such
monies held by it in trust at the rate generally prevailing
among Houston banks and trust companies or allowed by it

upon depcosits of a similar character.
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At any‘time, and from time to time, if-at the time no
Event of:Défault shall have-dcéurred.and be continuing, the
’Trustee; on Reqﬁest, shall in&est and reinvest Deposited Cash
held by it or cash deposited'witﬁ it ﬁursuant to Section 5.06
or Section 5.08 (hereinafter in this Section 9.05 called Re-
placement Funds) in Investment Securities, at such prices,
including any premium and accrued interest, as are set forth in
such Request, such Investment Secufities,to be held by the
Trustee in trusﬁ for the benefit of the holders of the Trust
Certificates.

The Trustee shall, on Reguest, or the Trustee may, in
the event funds are required for payment against delivery of
Trust Equipment, sell suoh.lnvestment Securities, or any portion
thereof, and restore to Deposited Cash or Replacement Funds, as
the case may be,.the proceeds of any such sale up to the amount
paid for such Iﬁvestment Securities, including accrued interest.

The Trustee shall restore to Deposited Cash or Replacement
Funds, as the case may be, rent received by it for thaﬁ purpose
under the provisions of Section 5.04(B)(1)(b).

The Company, if not'to.the khowledge of the Trustee in
default under the terms hereof, shall be entitled to receive
any interest allowed as providéd in the first paragraph of this
Section 9.05, or ény intefest’paid by any bank-or bankers on de-
posits teo the credit of thé Trustee with such bank or bankers pur-
suant to Section 2.01, and any interest (in excess of accrued
interest péid from Depbsited Cash at the time of purchase) or
other profit'which may be realized from any sale or redemption

of Investment Securities.
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Section - 9.06. Trustee Not Liable for Delivery Delays

or Defects in Equipment or Title; May Perform Duties by Agents;

Reimbursement of Expenses; Holding of Trust Certificates; Monies-

Held in Trust. Except as otherwise provided in Section 9.02,

the Trustee shall not be liable to anyone for any delay in the
delivery of any of the Trust Equipment, or for ény default on
the part of the manufacturers or owners thereof or of the Com-
pany, or.fCF any defect in any of the Trust Equipment or in
the title thereto, nor shall anything herein be construed as
a warranty on the part of the Trustee 1n respect thereof or
as a representation on the part of the Trustee in respect of
the value thereof or in respect of the title thereto.

Except as otherwise provided in Section 9.02, the Trustee
may- perform its powers and dutles hereunder by or through
such attorneys, agents and servants as it shall appoint, and
shall be answerable for only its own acts, negligenée and will-
ful defaults, and not for the default or misconduct of any attor-
ney, agent or servant appointed by it with reasonable care. The
Trustee shall not be responsible-in'any way for the recitals
herein contained or for the execution or validity of this
Agreement or of the Trust Certificates (except for its own
execution thereof)}.

The Trustee shall be entitled to receive payment of all
of 1ts expenses and disbursementsvhereunder, including reason-
able counsel fees, and to receive reasonable compensation for
all services rendered by 1t in the execution of the trust hereby

created, all of which shall be paid by the Company.
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Thé.Trustee in‘its.indiQiduéi or fiduciary capacity ﬁay

| ohn, hoid and dispose of Truét Certificates with the same rights

which'it would have 1if it were not Trustee. |
'Any monies atvany time held by the Trustee or any'pay—

_ing agent hereunder éhall,;uhtil‘ﬁaid out or investéd by

the Trustee or any‘payiﬁg égent as herein'provided,‘be_held»

'.by‘it in trust as herein provided for the benefit of the hold-

ers of the Trust Certificates.

:Sectioh 9;07; Qualification of'Trﬁstee; Conflicting
’Inﬁerests.' (a)  If the_TPustée'has or shall acquire any con-
 f1icting_intérest3 as defined in this Section 9.07, it shall,
within éo days after ascertaining that 1t has such conflicting
ihtereSt, either eliminéte such qonflictingbinterest.or resign
in,the manner and With the effeot specified in Section 9.09. -

(b) In_tﬁe‘evént théﬁ the Trustee shall fail to com-
ply with the provisions of Section‘9.07(a) the Trustee'sﬁall,
- within tén days after the expiration of such 90 day pefiod, trans-

‘mit notice of such fallure to the holders of the Trust Certifi-

cates in the manner and to the extent provided in Section 8.04(a).

_(c) For the purposes‘bf this Section 9.07 the Trustee
~ shall be deemed to have a coﬁflicting interest if

(1) the Trustee is trustee undef another indenture
.gnder'ﬁhiéh any other secufities;:or cerﬁifiéates of
intérest or participation in any other secﬁrities,
}of the Company are outstanding; unless such
other.indenture is a collateral trust indenture undef

which the oniy collateral consists of Trust Certificates
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issued under this Agreement, provided that there
shall be excluded from_the operation of this para-
graph any indenture or indentures not likely to in-
volve a material conflict of interest as to make

it necessary in the public interest or for the
protection of investors to disqualify'the Trustee
from acting as such under one of such indentures;

(2) the Trustee or any of its directors or executive
officers is an obligor upon the Trust Certificates or
an underwriter for the Company;

(3) the Trustee directly or indirectly controls or
is directly or indirectly controlled by or is under
direct or indirect common control with the Com-

pany or an underwriter for the Company;

(4) the Trustee or any of its directors or executive
officers 1s a director, officer, partner, employee,
appointee, or representative ¢of the Company, or

of an underwriter (other than the Trustee itself) for
the Company who is currently engaged in the busi-
ness of underwriting, except that (i) one indivi-
dual may beé director or an executive officer, or both,
of the Trustee and a director or an execﬁtive officer,
or both, of the Company, bﬁt may not be at the same
time an executive officer of.both the Trustee and the
Company., (ii) if and so long as the number of direct-
ors of the Trustee in office is more thanvnine, one
additional individual may be a direétor or an execu-

tive officer, or both, of the Trustee and a director



of the Company and (iii) the Trustee may be
designated by the Company or by any under-

writer for the Company to act in the capa—

city of transfer agent, registrar, custodian, péy—
“ing agent, fiscal agent, eséfow agent, or deposi-
tary, or in any other similar capacity, or, subject

to the provisions of Section 9.07(c) (1), to act as
trustee, whether under an indenture or otherwise;

(5) 10% or more of the voting securities of the
Trustee 1s beneficially owned either by the Com-

pany, or by any director, partner, orjexecutive
officer thereof, or 20% or more of such voting
securities is beneficially owned, collectively,

by any two or.more of such persons; or 10% or more of
the voting securities of the Trustee is beneficlally
owned elther by an underwriter for the Company

or by any director, partner, or executive officer
thereof, or is beneficially owned, collectively, by
ény ftwo or more such persons;

(6) the Trustee is the beneficlal owner of, or

holds as collateral security for an obligation which
is in default, (1) 5% or more of the voting securities
of the Company ér 10% or more of any other class of
security of the Company, not including the Trust Cer-
tifies and securities 1ssued under any other indenture
under which the Trustee'is also trustee or (1i) 10% or

more of any class of security of an underwriter for the
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Companyg

(7) the Trustee is the beneficial owner of, or holds
as collateral security for an obligation which is in
default, 5% or more of the voting securities of any
person who, to the knowledge of the Trustee, owns

10% or more of the voting securities of the Company

or controls directly or indirectly or is under direct
or indirect common control with, the Company;

(8) the Trustee is the beneficlal owner of, or holds
-as collateral security for an obligation which is in
default, 10% or more of any class of security of any
person who, to the knowledge of the Trustee, owns 50% or
more of the voting securitieé of the Company; or

(9) the Trustee owns, on May 15th in any calendar year,
in the capacity of executor, administrator, testamentary
or- inter vivos trustee, guardian, committee or conser-
vator, or in any other similar capacity, an aggregate
of 25%.OT more of the voting securities, or of any
class of security, of any person, the beneficial owner-
ship of a specified percentage of which would have con-
stituted a conflicting interest under Section 9.07(c),
(6), (7) or (8). As to any securities of which the
Trustee'acquired ownership through becoming executor,
administrator, or testamentary trustee of an estate
which included them, the provisions of the preceding
sentence shall not apply, for a period of two years

from the date of such acqulsition, to the extent that
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such securities included in such estate do not
exceed 25% of such voting securities or 25% of
any such class of security. Promptly after May
15th in each calendar year, the Trustee shall make
a check of 1ts holdings of such securities in any
of'the.above-mentioned capacities as of such May 15th.
If the Company falls to make payment in full of the
rentals payable hereunder in respect of the principal
of or interest on any of the Trust Certificatss when
and as the same become due and payable, and such failure
continues for 30 days thereafter,‘the Trustee shall make
a prompt check of its holdings of such securities in
any of the above—mentiéned capacities as of the date .
of the expiration of such 30 day period, and after such
date, notwithstanding the foregoing provisions of this
paragraph, all such securitles so held by the Trustee,
with scole or joint control over such securltles vested
in 1t, shall, but only so long as such fallure shall
contlinue, be considered as though béneficially owned
by the Trustee for the purposes of Section §.07(c) (6),
(7) and (8).
The specification of percentages in Section 9.07(c)
(5) to (9), inclusive, shall not be construed as indicating
that the ownership of such percentages of the securities of
a person 1s or is not necessary or sufficient to constitute
direct or indirect control for the purposes of Section 9.07(c)
(3) or (7).

For the purposes of Section 9.07(e)(6), (7)), (8) and
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(9) only, (i) the terms "security" and "securities" shall
include only such securities as are‘generaliy known as
corporate securities, but shall not include any note or
other evidence of indebtedness issued to evidence an obli-
gation to repay moniéé lent to a person by cne or more banks,
trust companies or banking firms, or any certificate of inter-
est or participation in any such note or evidence of indebted-
ness; (ii) an obligatioﬁ shall be deemed to be in default when
a default in payment bf principal shall have continued for 30
days or more and shall not have been cured; and (iii) the
Trustee shall not be deemed to be the owner or holder of
(x) any security which it holds as collateral security, as
trustee or otherwise, for an obligation which is not in de-
fault as defined in clause (ii) above, or (y) any security
which it holds as collateral security under this Agreement,
irrespective of any default hereunder, or (z) any security
which it holds as agent for collection; 0P~as-cust0dian, eg-
crow agent, or depositary, or in any similar representative
capacity.

Except as provided above, the word "Se@urity" or "securi-
ties" as used in this Agreement shall mean any equipment
trust certificate, note, stock, treasury stock, bond, deben-
ture,‘evidence of indebtedness, certificate of interest or
partioipaﬁioﬁ in any profit-sharing agreement, collateral;
trust certificate, preorganization certificate or subscription,
transferable share, investment contract, voting-trust certifi-
cate, certificate of deposit for a security, fraational.un*

divided interest in oil, gas or other mineral rights, or, in-
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general, any interest or instrument commonly known as &

"security", or .any certificate of interest or participation

in, temporary or interim certificate for, receipt for, guaran-

tee of, or warrant or right to subscribe to or purchase, any

of  the foregoing.

(d)

For the purposes of this Section 9.07:

(1) the term "underwriter! when used with
reference to the Company shall mean every

person who, within three years prior to

the time as of which the detepmination is made,
has purchased from the Company with a view to,

ocr has offered or scld for thé Company in
connection with, the distribution of any se-
curity of the Company outstanding at such time,

or has participated or has had a direct or indirect
participation in any such undertaking, or has par-
ticipated or has had a participation in the direct
or indirect underwriting of any such undertaking,

but such term shall not include a person whose

interest was limited to a commission from an under-

writer or dealer not in excess of the usual and
customary distributors' or seliéps' commisaion.
(2) the term "director" shall mean any director
of a corporation, or any individual performing
similar functions with respect to any organization
whether incorporated or unincorporated.

(3) the term "person" shall mean an individual,

a corporation, a partnership, an asscclation, a
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Joint-stock company,.a»trust, an unincorporated

organization, or a government}or'politieal subdi-

vision thereof. As used in this parégraph (3), the

term "trust" shall include only a trust where the

interest or interests of the beneficlary ofvbene~

ficiaries are evidenced by a security.

(4) the term "voting securlity" shall mean any

security presently entitling the owner or holder

thereof to vote in the direction or management of

the affairs-of a pérson, or any security issued under

or pursuant to any trust, agreement or arrangement

whereby a trustee or trustees or agent or agents

for the owner or holder of such security are presently

entitled to vote in the direéction or management

of the affairs of a persén.

(5) the term "Company" shall mean any

obligor upeon the Trust CertificatesQ

(6) the term "executive officer" shall mean the

president, every vice president, every trust officer,

the cashler, the secretary, and the treasurer of

a corporation, and any individual customarily

performing similar.functions with respect to aﬁy

organization wﬁether incorporated or unincorporated,

but shall not include the chalirman of the board of

directors. .

The percentages of voting securities and-otber securities

specified in this Section 9.07 shall be calculated 1in accor-

dance with the following provisions:-



P e

(A)

(B)

(C)

(D)

A specified percentage of the voting securities

of the Trustee, the Company or any other

person referred to in this Section 9.07 {(each

of whom is referred to as a "person" in this
paragraph) means such amount of the outstanding
voting securities of such-pefson as-entitles the
holder or holders théreof to cast such specified
percentage of the aggregate votes which the holders
of all the outstanding voting securities of such
person are entitled to cast in the direction or
management of the affairs of such person.

A specifled percentage of a class of securities

of a person means such percentage of the aégregate
amount of securities of the class cutstanding.

The term "amount", when used in regard to
securities, means the principal amount 1f relat-
ing to evidenceé of indebtedness, the number of
shares if relating to capital shares, and the num-
ber of units 1f relating to any other kind of
security.

The term "outstanding" means issued and not held

by or for the account of the issuer. The following,

securities shall not be deemed outstanding
within the meanling of this definition:
(1) securities of an -issuer held in a sink-
ing fund relating to another class of secur-
ities of the issuer, if the obligation evi-
denced by such other class of securities is
not in default as to principal or interest or

otherwise;
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(ii) securities of an issuer held in a

sinking fund relating to securities of the

issuer of the same class;

(1i1) securities pledged.by the issuer

thereof as security for an obligation of the

issuer not in default as %o principai or

interest or otherwise; and

(iv) éecurities held in escrow if placed

in escrow by the 1ssuer thereof;
provided, however, that any voting securities of an
issuer shall be deemed outstanding if any person
other than the issuer 1s entitled to exercise the
voting rights thereof.

(E) A security shall be deemed to be of the same class

as another security if both securities confer upon
the holder or holders thereof substantially the
same rights and privileges; provided, however,
that, in the case of secured-evidences of 1ndebted-
ness, all of which are. issued under a single inden-
ture, differences in the interest rates or maturity.
dates of wvarious series thereof shall not be deemed
sufficient to constitute such series different classes;
and provided furthef that, in the case of unsecured
evidences‘of:indebtedhess, differences in the interest
rates. or maturity dates thereof shall not be deemed
sufficient to constitute them securitles of different
classes, whether or not they are. issued under a single
indenture,

- Section 9.08. Persons Eligible for Appointment as Trustee,

There shall at all times be a Trustee hereunder which shall be
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a corporation organized and doing business. under the laws.

of the United States of America or of the State of Texas or

of the State bf New York, having its principal office and
place of business in the Cities of Houston, Dallas or Fort
Worth in the Sﬁate of Texas, or inlthe Borough of Manhattan,
City and State of New York, having a combined capital and
surplus of at least $10,000,000, and which is authorized under
such 1éws to exercise corporate trust péwers and is subject

to supervision or. examination by federal or state authority.
If such corporation pubiisﬁes reports of condition at least.
annuélly, pursuant to law or to the requirements of the
aforeséid supervising or examining authority, then for the
purposes of this Section 9.08, the combined capital and
surplus of such corporation shall be deemed to be its'com—
bined capital and surplus as set forth in ifts most recent report
of condition so published. In case at any time the Trustee
shall cease to be eligible_in accordance with the provislons
of this Section 9;08, the Trustee shall resign immediately
in the manner and with the effect specified-in Section 9.09:

Section 9.09:. Resignaticn and Removal; Appointment éf

Successor Trustee. {(a) The Trustee méy at any time resign

by giving written notice of resignation to the Cémpany

and by mailing notice of resignation to all holders of Trust
Certificates at their 1ast‘addresses appearing on the registry
books. Upon remeiving,suéh notice of resignation, the Com-
pany shall promptly appolnt a successor trusftee by written
instrument, in duplicaté, executed by order of the Board of

Directors of the Company, one copy of which instrument shall
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be delivered to the Trustee so resigning and one copy‘to the
successor trustee. If no successor trustee shall have been
so appointed and;have‘accepted appointment within 30 days
after the giving of'such notice of resignation, the resigning
trustee may petition any court of competent jurisdiction for
the appointment of a successor trustee, or any holder of a
Trust Certificate who has been a bona fide holdér of a Trust
Certificate Or‘Trust Certificates for at least six months may,
subject to the provisions of Section 6.11, on behalf of him-
self and all others similarly situated, petition any such
court for the appointment of a successor trustee. Such court
may thereupon, after such notlce, if any, as{it maj deem proper
and prescribe, appoint a successor trustee.
(b) 1In case at any time any of the following shall
occecur:
(1) the Trustee shall fail to comply with the
provisions of Section 9.07(a) afﬁer written request
‘therefor by the Company or by any holder of
a Trust Certificate who has been a bona fide holder
of .a Trust Ceftificate or Trust Certificates for
at least six months, or
(2) the Trustee shall cease to be eligible in
accordance with the provisions of Section 9.08 and
shall fail to resign after written request therefor
Py the Company or by any such holder of a
Trust Certificate, or | |
(3) the Trustee shall become incapable of acting,

or shall be adjudged a bankrupt or insolvent, or
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a recelver of the Trustee or of its property shall

be appointed, or any public officer sﬁall take

charge or contrcl of the Trustee or of its property

of affairs for the purpose of fehabilitation, con=-

servation or liquidation,
then, in any such case, the Company:may remove the Trustee
and appoint a successor trustéeiby'written instrument,
in duplicate, executed by order of its Board of Directors; one
copy of which instrument shall be delivered to the. Trustee so
removed and one copy to the successor trustee, or, subject to
the prbvisions of Section 6.11, any holder of a Trust Certi-
ficate who has been & bona fide holder of a Trust Certificate
or Trust Certificates for at least six months may, on behalf
of himself and all others similarly situated, petition any
court of competent jurisdiction for the removal of the Trustee
and the appolintment of a successor trustee. Such court may
thereupon, after such notlce, 1f any, as it may deem proper
and prescribe, remove'the Trustee and appoinf a successor
trustée.

(c) The holders of a majority in aggregate priﬁcipal
amount of the Trust Certificates at the time outstanding
may at any- time remove the Trustee and appoint a successor
trustee by dellvering to the Trustee to be removed, ﬁo the
successor trustee so appointed and to the Company ﬁhe
evidence provided for in Section 10.01 of the action taken
by the holders of the Trust Certificates.
(d) Any resignation or rem§val of the Trustee andvany

appolntment of a successor trustee pursuant to any. of the
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provisions of this Section 9.08 shall become effective upon
acceptance of appointment by the successor trustee as provided
in Section 9.10.

Section 9.10. Acceptance of Appointment by Successor

Trustee. Any successor trustee appolnted as provided in
Section 9.09 shall execute, acknowledge and deliver to the
Company and to 1ts predecessor trustee an instrument
acceptingAsuch appointment hefeunder,‘and'thereuppnrthe résig—
nation or rémoval of the predecessor trustee shall become
effective and such successor trustee, without any further
act% deed or conveyance, shall become vested with all the
rights, powers, dutles and obligations of its predecessor
hereunder; but, nevértheless, on the written request of the
Company or of .the successor trustee, upon.payment‘of its
charges then’uﬁpaid, the trustee ceasing to act shall exe-
cute and deliver an.instrument transferring to such succes-
sor trustee all the rights and powers of the trustee so ceas-
ing to act.' Upon request’of any such successor trusteé, the
Company shall execute any and all instruments in writing for
more fully and certainly vesting in and confirming to such
successor trustee all such riéhts and powers. Any trustee
ceasling to act-shall,.nevertheless, retain a lien upon all
property or funds held or cocllected by such trustee to secure
any amounts then due it pursuant to the provisions of Section
9.06. |

No successor trustee shall accebt appointment as - provided
in this Section 9.10, uﬁiess at the time of such accéptance

~ such successor trustee shall be qualified under the provisions
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of Section 9.07 and eligible uﬁder the provisions of Section:
9.08.

qun acceptance of appointment by a successor trustee as
provided in this Section 9¢10, the Company shall mail ﬁotice of
the succession of such trustee hereunder to thé holdefs of
the Trust Certificates at their last addresses appearing upon
the registry bocks. If thé-Company fails to mail such notice
within.ten days afterracceptance of appointment by the successor
trustee, the successof trustee shall cause such notice to be
mailed at the expeﬁse of the Cémpany.

Section 9.11. Merger or Consolidation of Trustee. Any

corporation into which the Trustee may be merged-or'converted
or with which 1t may be consolidated;'or any corporétion
resﬁlting from anyzmerger or conversion: or consolidation-to
which the Trustee shall be a,party, or any corporation succeed-
ing to the corporaté'trust business of the Trustee, shall be the
successor of the Trustee hereunder, provided such corporation
shall be qualified undef the provisions of Section 9.07 and
eligible under the provisions of Section 9.08, without the
executlon or filing of any paper or any further act on the

part of any of the parties hereto, anything hérein to the
contrary notwithstanding.

Section 9.12. Preferential Collection of Claims Against

the Company. (a) Subject to the provisions of Section
9.12(b), 1f the Trustee shall be or shall become a‘creditor,
directly or indirectly,'éecured or unsecured, of the Com-
pany'within four months prior to a default, as defined

in Section 9.12(c¢), or Subsequent to such a default, then,
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unless and until such default shall be cured, the Trustee
shall set apart and hold in a special account for the benefit
of the Trustee individually, the holders of the Trust Certi-
ficates and the holders of other indenture securities (as
defined in Section~9.12(c)5:

(1) an amount equal to any and all reductions

in the amount due and owing upon any clalm as such

creditor in respect of principal or interest,

effected after the beginning of such four months'

period and valld as against the Company and its

other creditors, except any such reductioﬁ resulting

from the receipt or disposition of any property de-

scribed in Section 9.12(a)(2), or from the exercise

of any right or set-off which the Trustee'could have

exercised 1f a petlition in bankruptcy had been filed by

or against the Company upon the date of such default;

and |

(2) all property recelved by the Trustee in respect

of any claims as such creditor, either as securlty

theréfor, or in satisfaction or composition thereof, or

otherwise, after the beginning of such four months' |

period, or an amount equal to>the proceeds of any such

property, if disposed of, subject, however, to the

rights, if.ény, of the Company and 1ts other

creditors in”such property or such proceeds.

Nothing herein coﬁtained, however, shall affect the
right of the Trustee

(A) to retaln for 1ts own account (i) payments made
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cn account of any such claim by any person (other than the
Company) who is liable thereon, and (ii) the proceeds

of the bona fide sale of any such claim by the Trustee to
a third person, and (iii) distributilons made in cash, sécuri—
ties, or~other.property in respect of claims filed against
the Company in-bankruptcy or receivership or in.proceedings
for reorganization pursuant to the Bankruptcy Act or
applicable state law;

| (B) to realiée, for its own account, upon any. prop-
erty held by 1t as seﬁurity for any such c¢lalm, if such
property was,so held prior to the beginning of éuch four
~months' period;

(C) to realize, for i1ts own account, but-only-to‘fhe
extent of the claim hereinafter mentloned, upon.any property
held by it as security for any such claim, 1if such claim was
created after the beginning of»such four months'.period and
such property waskreceived as security therefor simultaneously
with the creation thereof, aﬁd if the Trustee shall sustain
the burdeﬁ'of proving that at the time such proﬁerﬁy was, 80
recelved the Trustee had no reasonable cause to believe that
a default as defined in Section 9.12(c) Would-occur within
four months; or

(D) to receive payment on any claim referred to in
paragraph (B} or (C); against the release of any property -
held as securlty for such claim as provided in paragraph (B)
or (C), as the case may be, to the extent of the falr value

of such property.
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For the purposes of paragraphs (B), {(C) and (D), prop-
erty substituted after the beginning of such four months' per-.
iod for property held as security at @he time of such substi-
tution shall, to the extent of the fair value of the property
released, have the same status as the property released, and,
to the extent thaﬁ any claim referred to in ény-of such para-
graphs is created in renewal of or in sqbstitution for or for
the purpose of repaying br refunding any pre-existing claim
of the Trustee as such creditor, such claim shall have the
same status as suqh pre-existing claim.

If the Trustee shall be required to account, the funds
and property held in such special account and the proceeds
thereof shall be appértioned between the Trustee, the holders
_of the Trust Certificates and the holders of other indenture
securities in such manner that the Trustee, the holders of the
Trust Certificates and the holders of othef indenture securi-
tiesvrealize, as a result of payments from such special account
and payments of dividends on claims filed against the Company
in bankruptecy or recelvership or in any proceedings for reor-

' ganization pursuant to the Bankruptcy Act or appllicable state
law, the same percentage of their respective claims,_figured
before crediting to the claim of tﬁe Trustee anything on ac-
count of the receipt by it from the Company of the funds énd
property in such special accouﬁt and bvefore crediting to the
respective claims of the Trustee, the holders of the Trust
Certificates and the holders of other indenture securities
dividends on claims filed against the Company in bankruptcy or
receivership or.in'proceedings for reorganization ﬁursuant to the

Bankruptecy Act or applicable state law, but after crediting
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thereon recelpts on account of the indebtedness represented by
their reépective claimé from all sources other than ffom such
dividends and from the funds and property so held in such
special account. As used in this paragraph, wlth respect to
any claim, the term "dividends" shall include any distribu-
tion with respect to such claim, in bankruptcy or receivership
or in proceedings for reorganization pursuant to the Bankruptcy
Act or appliéable state law, whether such distribution is made
in cash, securities, or other property, but shall not include
any such distribution with respect to the secured portion, if
any, of such claim. The court in which such bankruptcy,
receivership, or proceedings for reorganization is pending
shall have Jurisdiction (i) to appértion between the Trustee,
the holders Qf fhe Trust Certificates and the holders of other
indenture securities, in.accordance with the provisions df
this paragraph, the funds and property héld in such special
accounﬁ and the proceeds thereof, or (ii) in lieu of such
apportionment, in whole or in part, to give to the provisions
of this paragraph dueé consideration in determining the falr-
ness of the distributions to be made to the Trustee, the
holders of the Trust Certificates and the holders of other
indenture securities with respect to their respective claims,
in which event it shall not be necessary to liquidate or to
appraise the value of any securitles or other property held

in such special account or as security for any such claim,

or to make a specifilic allocation of such distributions as be-
tween the secured and unsecured portiong of such claims,

or otherwise to apply the provisions of this paragraph as a
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mathematical formula.

Any Trustee who has resigned or been removed after the
beginning of such four months' period shall be subject to the
provisions of this subsection (a) as though such resignation
or removal had not occurred. If any Trustee has resigned or
been removed prior to the beginning of éuoh four months'
period, 1t -shall be subject toc the proyisions of this sub-
section (a) if and only if the following conditions exist:

(1) the receipt of property or reduction of claim,

which would have given rise to the, obligation to

account,. if such Trustee had continued as trustee,
occurred after the beglnning of such four months'
period; and

(ii) such receipt of property or reduction of

claim occurred within four months after such

resignation or removal.

(b) There shall be excluded from the operation of
Section 9.12{a).a creditor relationship. arising from

(1) the ownership or-acquisition of securlties issued

under any indenture, or any security or.securi-

tles having a maturity of one year or more at the

time of acquisition by the Trustee;

(2) advances authorized by a receivership or

bankruptcy court of competent jurisdiction, or

by this Agreement, for the purpose of preserv-

ing any property which shall at any time be sub-

Ject to this Agreement or of discharging tax liens

or other prior liens or encumbrances thereon, if.
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notice of sﬁéh advance and of the circumstances
surrounding the making thereof is given to

the holders of the Trust Certificates at the time
and in the manner provided in this Agreement;

(3) disbursements made in the ordinary course of busi-
ness in the capacity of trustee under an indenture,
transfer agent, conversipn agent, régistrar, custo-
dian, paying ageht, fiscal agent or depositary, or
other similar capacity;

(4) an indebtedness created as a result of services
rendered or premises rented; or an indebtedness cre-
ated as a result of goods or securities scld in a
cash transaction as definéd in Section 9.12(c);

(5) the ownership of stock or of other securities
of a corporation organized under the provislons of
‘Section 25(a) of the Federal Reserve Act, as amended,
which is directly or indirectly a creditor of the
Company; or

(6) the acquisition, ownership, acceptance or
negotiation of any drafts, bills of exchahge, ac-
ceptances, or obligations‘whinhféll within the
classification.of self;liquidating paper as de~
fined in Section 9.12(c).:

(¢c) As used in this Section.9.12:

(1) The term "default" shall mean any failure to
make payment in full éf the principal of or interest

on any of the Trust Certificates or upon the other
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indenture securities when and as such principal or
interest becomes due and payable.

(2) The term "other indenture securities" shall mean
securlties upon which the Coﬁpany is anICbligor (as
defined in the Trust Indenture Act of 1939) outstand-
ing under any other indentureA(i) under which the
Trustee isvalso trustee, (ii) which contains provi-
sioné substantially similar to the provisions of this
Section 9.12, and (iii) under which a default exists
at the time of the apportionment of the funds and
property held in such special account.

(3) The term "cash transaction" shall mean. any
transaction in which full payment for goods or
securities sold is made within seven days after
delivery of the goods or securities .in. currency-or
in checks or other orders drawn upoﬁ banks. or bankers
and payable upon demand.

(4) The term "self-liquidating paper" shall mean

any draft, bill of exchange, acceptance or obliga-
tion which is made; drawn, negotiated or incurred

by the Company. for the purpose of financing

the purchasing, processing, manufaéturing,-shipment,
storage or salevof goods, wares or merchandlise and
which 1s secured by documents evidencing title to,
possession of, or a lieﬁ.upon, the goods, wares or
merchandise or the receilvables or proceeds arising
from the sale of the goods, wares or merchandise
previously constituting the security, provided the

security 1is received by the Trustee simultaneously
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with the creatiqn of the creditor relationship with
the ﬁompany arising from the making, drawing, nego-
tiatihg or incurring of the draft,‘bill of exchange,
acceptance or obligation.

(5) The term "Comﬁany" shall mean any obligor upon

the Trust Certificates.

Section 9.13., Paying Agents. (a) . Whenever the Trustee
shall appoint‘a'paying agent ofher than the Company, it will
caﬁse such paying agent to execute and deliver to the Trustee
an instrument in which such agent shall agree with the Trustee,
subject to the provislons of this Section 9.13,

(1) that i1t will hold all sums held by it as such

agent for the'payment of the principal of or inter-

est on the Trust Certificates (whether such sums have

been paid to it by the Company or by any other

obligor on the Trust Gerﬁificates) in trust for the

benefit of the holders of the Trust Certificates and

will notify the Trustee of the receipt of sums to be

so held, and

(2) that it will give the Trustee notice of any

failure by the Company (or by any other_obligor

on-the Trust Certificates) to make any payment of the

principal of or interest on the Trust Certificates

when the same shall be due and payable.

(b) If the Company shall act as paying agent for
the Trustee, it will, on or before each due date of the
principal of or interest on the Trust Certificates, set aside,

segregate and hold in trust for the benefit of the holders of
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the Trust Certiflcates a sum sufficient to pay sﬁch principal.
or interest so becoming due. The Company will promptly notify
the Trustee of any failure tc take such action.
ARTICLE TEN
CONCERNING THE HOLDERS OF TRUST CERTIFICATES

Section 10.01. Evidence of Action Taken by Holders

of Trust Certificates. Whenever in this Agreement it 1s
provided that the holders of a specified percentagefin
aggregate principal. amount of the Trust Certificates may

take any action (including the making of any demand or re-
guest, the giving of any notice, consent or waiver.or the
taking of any other action), the fact that at the time of
taking any sgch'action the holders of such specified percen-
tage have joinedvtherein may be evidenced (a) by any instru-
ment or any number of‘instrumenﬁs of similar tenor executed
by holders of Trust Certificates in person or by agent or
proxy appointed in writing, or (b) by theireoord of the hold-
ers of Trust Certificates voting in favor thereof at any meet-
ing of holders of Trust Certificates duly called and héld in
accordance-ﬁith the provisions of Article Eleven,for (Qj by

é combination of such instrument or instruments and any such
record of such a meeting of holders of Trust Certificates.

Section 10.02. Proof of Execution of Instruments and

of Holding of Trust Certificates. Subject to the provisions

of Sections 9.02 and 11.05, proof of the execution of any.
instrument by a holder of Trust Certificates-or nis agent or

proxy and proof of the holding by any person of any of the

~98..



Trust Certificates shall be sufficient if made in the fol-
lowing manner:

The fact and date. of the execution by any such person of
any instrument may be proved by the certificate of any notary
public or othér officer of any jurisdiction within the United
States of America authorized to take acknowledgments:offdeeds
to be recorded in such jurisdiction that the person execut-
ing such instrument acknowiedged tolhim the execution thereof,
or by an affidavit of.a withess to such execution sworn to
before any such notary or other such officer, or by a guar-
antee of the signature of such person by a trust company,
bank or a member firm of the.New York Stock Exchange.

The ownership of Trust Certificates may be proved'by-
the register of such Trust Certifioates‘or by a certificate
of the registrar thereof.

The Trustee may require such additional proof of any
matter referred to in thié Section 10.02-as 1t shall deem
necessary.

The record of any meeting of holders of Trust Certifi-

cates shall be proVed in the manner provided in Section 11.06.

Section 10.03. Trust Certificates. Owned by Company

Deemed Not Outstanding. In determining whether the holders

of the requisite principal amount of the Trust Certificates
have concurred in any direction, request or consent under
this Agreement, Trust Certificates which are owned by the
Company or. by any other obligor on the Trust Certificates
or by an Affiliate of the Company or any such other obligor

shall be disregarded, except that for the purpcse of determining
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whether the Trustee shall be protected in relying on any such
direction, request or consent, only Trust Certificates which the

Trustee knows are so owned shall be disregarded.

Section 10.04. Right of Revocation of Action Taken.
At anyitime prior to (but not after) the e?idencing to the.
Trustee, as provided in Section l0.0i, of the taking of any
action by the holders of the percentage iﬁ aggregate princi-
pal amount of the Trust Certificates specified 1in this Agree-
ment in connectlon with such.action, any holder of a Trust»
Certificate thé serlal number of which is shown by the'evidence_
to be included in the Trust Certificates the holders of which
have. consented to such action may, by filing writfen notice
with the Trustee at its Corporate Trust Office and upon proof
of holding as provided 1in Section 10.02, revoke such action
so far as conéerns such Trust Certificate. Except as aforesaid
any such action taken by the holder of any Trust Certificate
shall be conclusive and binding upon such holder and upon
all future holders.and owners of such Trust Certificate and
of any Trust Certificate issued in exchange or substitution
therefor, irrespective of whether or not-any notation in
regard thereto is made upon such Trust Certificate. Any
action taken by the holders §f the percentage  in aggregate
principal amount of:the Trust Certificates specified in this
Agreemeht in connection with‘éuch action shall be conclusive
and binding upon the Company, the Trustee and the holders of

all the Trust Certificates.
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ARTICLE ELEVEN
MEETINGS OF HOLDERS OF TRUST CERTIFICATES

Section 11.01l. Purposes for which Meetings of Holders

of Trust Certificates May be Called. A meeting of holders

of Trust Ceftificétes may be called at any time and from time
to time pursuant to the provisions of this Article Eleven
for any.of the following purposes:
(a) to give.any notice to the Company or to the
Trustee, or -to give any directions to the Trustee or
to waive any default hereunder and its consequences, or-
to take. any other action authorized to be taken by
holders of Trust Certificateé? pursuant to any of
the provisions of Article Six;
(b) to remove the Trustee and appoint a successor
trustee pursuant to the provisions of Section 9.09; or
(e¢) to take any other action authorized to be taken
by or on behalf of the hoiders,of-any specified aggre-
gate principal amount.of the Trust Certificates under
any other provision of fhis Agreement or under appli-
cable 1aw.'

Section 11.02. Call of Meetings by Trustee. The

Trustee may at any time call a meeting of holders of Trust
Certificates to take any action specified ih Section 11.01,
to be held at such time and at such place in the Cities of
Houston, Dallas or Fort Worth in the State of Texas, or

in the Borough of Manhattan, City and State of New York,

as the Trustee shall determine. Notice of every méeting
~of the holders of Trust Certificates, setting forth the

time and the place of such meeting and in general terms
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the action proposed to be taken at such meeting, shall be
mailed by the Trustee at least 30 days prior to such meet-
ing to the holders of the Trust Certificates at their last
addresses appearing upon the registry books.

Section 11.,03. Company and Holders of Trust Certificates

May Cgll Meeting. In case at any time the Company. pursuant

to a resolution of its Board of Directors or the holders of

at least 10% in. aggregate principal amount of the Trust Cer-
tificates then.outstanding, shéll have. requested the Trustee
to call a meeting of holders of Trust Certificates to_take any
action authorized in Section 11.01, by written request setting
forth in reasonable detall the action proposed to be taken at
the meeting, and the Trustee shall. not have mailed notice of
such meetinguwithin 20.days.aftér receipt of such request,
then the Company  or the holders of the Trust Certificates in-
the amount above‘épecified may - determine the time and the.
place in the Cities of Houston, Dallas or Fort Worth in the
State of Texas, or in the Borough of Manhattan, City and
State of New York, for such meeting and may call such meeting.
by mailing notice thereof as provided in Section 11.02.

Section 11.04. Persons Entitled to Vote at Meeting,'

To be entitled to vote at any meéting of holders of Trust
Certificates a person shall (a) be a holder of one or moré
Trust Certificates or (b) be a.person appointed by an instru-
ment in writing as proxy by a holdér of one or more Trust
Certificates. The only persons who shall be entitled to be
present or to speak at any meeting.of the holders of the
Trust Certificates shall be the peréons entitled to vote at

such meeting and their counsel and any representatives of the
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Trustee and its counsel and any representatives of the Com-.
pany-and its counsel.

Section 11.05. Determination of Voting-Rights; Conduct

and Adjournment of Meeting. Notwithstanding any other provi-

sions of this Agreement, the Trustee may make such reasonable
regulations as it-may deem advisable‘for any meeting .of
holders of the Trust Certificates, in regard .to proof of
the appointment of proxies; and in regard to the appointment
and duties of inspectors of votes, the submission and examina-
tion of proxies and-other evidence’of the right to vote, and
such other matters éoncerning.the conduct of the méeting as
it shall think fit. Except as otherwise permitted or required
by any such regulations, the holding of Trust Certificates shall
be proved in the manner specified 1n Section 10.02 and the ap-
pointment of any proxy shall be proved in the manner specified
in said Section 10.02 6r by-havihg the signature of the person-
executing the proxy witnessed or guaranteed by any. bank, banker
or trust company satisféctOry‘to the Trusteef

The Trustee shall, by an instrument in writing, appoint
~a temporary chairman of the meeting, unless the meeting
shall have been called by the Company or by holders of.
the Trust Certificates as provided in Section 11.03, in
which case the. Company or the holders of the Trust Cer-
tificates dalling the.meeting, as the case may be, shall in
, liké manner appoint a temporary chairman. A penmaneﬁt chair-
man and a permanent secretary of the meeting shall be elected
by vote of the holders of a majority in principal amount of-

the Trust Certificates represented at the meeting and'eﬁﬁitled
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‘to vote.,

Subject to the provisicns of Section 10.03, at any
meeting each holder of Trust Certificates or proxy shall be
entitled to one vote for each $1,000 principal amount of
Trust Certificates held or represented by him; Qrovided,
however, that no vote shail be cast or counted at any meeting
in respect of any Trust Certificate challenged as not. out-
standing and ruled by the chairman of the meeting to be not
outstanding. The chairman of the meeting.shall‘bavevno right
to vote except as a holder of Trust Certificates or proxy.

Any meetihg of holders of Trust Certificates duly called
pursuant to the provisiocns of Section 11.02 or 11.03 may be
adjourned from time to time, and the meeting may be held as
so0 adjourned without further notice,.

At any meeting of holders of Trust Certificates, the
presencé of persons holding or'representing Trust Certifi-
cates in an aggregate principal amount sufficient to take ac-
tion upon the busiﬁess for the transaction of which such meet-
ing was called shall be necessary to constitute a quorum; but,
if less than a quoruﬁ be present, the persons holding or repre-
senting a majority 1in aggregate principal amount of the Trust
Certificates represented at the meeting may adjourn such meet-
ing with the same effect, for all intents and purposes, as

though a quorum had been present.

Section 11.06. Counting Vote and Recording Action of
Meeting.. The vote upon any resolution submitted to any meet-
ing of holders of Trust Certificates shall be by written ballots

on which shall be subscribed the signatures of the holders of
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Trust Certificates or proxies and the serial number or numbers
of the Trust Certificates ﬁeld or represented by them. The
permanent chairman-of the meeting shall appoint two inspectors
of votes who shall count all votes cast at the meeting for or
against any resolution and who shall make and file with the
secretary of the meeting‘their»verified written reﬁorts in
duplicate of all votes cast at the meeting. A record in
duplicate of the proceedings of each meeting of holders of
Trust Certificates shall be prepared by the secretary of the
meeting, and there shall be attached to saild fecord the origi-
nal reports of the inspector§ of votes on any vote by ballot
taken thereat and affidavits by one or more persons having
knowledge of the facts, setting forth a copy of the notice of
meeting and showing that sald notice was mailed as provided
in Section 11.02. The record shall be signed and verified
by the affidavits of the permanent chairman and secretary
of the meeting, and one of the duplicates shall be delivered
to the Company Qnd the other tco the Trustee to be. preserved
by the Trustee the latter to have atfached thereto the‘ballots
voted at the meeting.

Any record so signed and verified shall be conclusive
evidence of the matters. therein stated.

Section 11.07. Call of Meeting Not to Affect Rights

of Trustee and Holders of'Trust Certificates. Nothing in

this Article Eleven contained shall be deemed or construed to
authorize or permit, by reason of any-call of a meeting of
holders of Trust Certificates or any rights expressly or

impliedly conferred hereunder to make such call, any hindrance
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or delay in the exerclse of any right or rights conferred
upon or reserved to the Trustee or to the holders of Trust
Certifioates under any of the provisions of this Agreement or
of the Trust Certificates.
ARTICLE TWELVE
SUPPLEMENTAL AGREEMENTS

Section 12.01. Supplemental Agreements without Consent

of Holders of Trust Certificates. The Company, when autho-

rized by resolution or resolutions of its Board of Directors,
and the Trusteé may from time to time and at any time. enter
into an agreement or agreehents supplemental hereto for one
of more of the following purposes:

(a) to add to the covenants of the Company

such further covenants, restrictiéns, con-

ditions of provisions for the protection of the

holders of the Trﬁst Certificates as the Board

of Directors of the Company and- the Trustee shall

consider to be for the protection of the holders of

Trust Certificates, and to make the occurrence, or

the occurrence and continuance, of-a default in

any of such additional covenants, restrictions,

conditions or provisibns a default or an Event

of Default permitting the enforcement of:all or

any of the several remedies provided in this Agree-

ment as herein set forth; provided, however, that

in respect of any such additional covenant, restric-
tion, condition or provisions such supplemental

agreement may provide for a particular period
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of grace after default, which period may but need

not be shorter or longer than allowed in the

case of other defaults, or may provide for an

immediate enforcement upon such default or may-

limit the remedies availlable to the Trustee upon

such default; and

(b) to cure any ambiguity or to correct or sup-

plement any provisilon contained herein or in any

supplemental agreement which may be defective or

inconsistent with any other provislon contained

herein or in any supplemental agreement, or to make

such other provisioﬁs in regard to matters or ques-

tions arising under thié Agreement which shall not

adversely affect the interests of thg holders of

the Trust Certificates.

The Trustee is hereby authorized to join with the Com-
pany in the execution of any such supplemental agreement, to
make any further appropriate agreements and stipulations which
may be therein contalned and to accept the conveyance, transfer
and assignment of any property thereunder, but the Trustee shall
not be obligated to enter into any such supplemental agreement
which affects the Trustee's cwn rights, duties or immunities
under this Agreement or étherwise.

Any supplemental agreement authorized by the provisions
of this Section 12.01 .may be executed by the Company and
the Trustee without the consent of the holders of any of the
Trust Certificates at the time outstanding notwithstanding any
of the provisions of Section 12.02.

Section 12.02. Supplemental Agreements with Consent of
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Holders of Trust Certificates. With the consent, evidenced as

provided in Section 10.01, of the holders of not less than

. 66-2/3% in aggregate principal amount of the Trust Certifi-
cates at the time butstanding, the Company, when authorized
by resolution or resolutions of its Board of Directors,

and the Trustee may from time to time and at any time enter
into an agreement or agreements supplemental heretc for the
purpose of adding.any provisions to or changing in any manner.
or eliminating any of the provisions of this Agreement or of
any supplemental agreement or of modifying in any. manner the
rights of the holders of the Trust Certificates; provided,
however, that no such supplemental agfeément shall (1) extend
the fixed maturity of any Trust Certificates, or reduce the
rate or exﬁend the time of payment of inﬁerest thereon, or
reduce the principal amount thereof or any premium thereon, or .
make the principal thereof or any premium or interest thefeon
payable in any coin or currency othef than that provlided in
the Trust Certificates, without the consent of the holder of
each Trust Certificate so affected, or (il) reduce the afore-
sald percentage. of Trust Certificates, the holders of-whiéh
are. required to consent to any such supplemental agreement,
without the consent of the holders of all Trust Certificates
then outstanding.

Upon the requeét of the Company, accompanied by a copy
of the resolution or resolutions of its Board of Directors
certified by its Secretary or an Assistant Secretary autho-
rizing the executlon of any such supplemental. agreement,

and upon the filing with the Trustee of evidence of the consent
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of holders of Trust Certifiicates as aforesaid; the Trustee
shall join with-the Company in the execution of such sup-
plemental agreement unless such supplementgl agreement
affects the Trustee's own rights, duties or immunities

under this Agfeement or otherwise, in which case the Trustee
may in its discretion, but shall not be obligated to, enter
into such supplemental agreement.

It shall not be necessary for the cohsent of the hold-
ers of Trust Certificaﬁes under thils Section 12.02 to approve'
the partiqular form of any proposed supplemental agreement,
but it shall be sufficient if such consent shall approve the
substance thereof.

Section 12.03. Compliance with Trust Indenture Act;

Effect of Supplemental Agreements. Any supplemental agreement

executed pursuant to the provisions of this Article Twelve
shall comply with the Trust Indenture Act of 1939 as then

in effect. Upon the execution of any supplemental agreement
pursuant to the provisions of this Article Twelve, this Agree-
ment shall be and be deemed to be modified and amended in
accordance therewith and the respective rights, limitations

of rights, obligations, duties -and immunities under this
Agreement of the Trustee,vthe Company and the holders of Trust
Certificates shall thereafter be determined, exercised and
enforced hereunder subject in-all respects to such modifica-
tions and amendments, and all the terms and conditions of any
such supplemental agreement shall be and be deemed teo be part
of the terms and conditions of this Agreement for any and all-

purposes.
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Section 12.04. Notation on Trust Certificates. Trust

Certificates delivered after the execution of any supple-
mental agreement pursuant to the provisions of this Article
Twelve ma& bear a nofation in form approved by the Trustee

as to any mafter provided for in sucﬁ Supplemental agreement.
If the Trustee shall so determine, new Trust Certificates

so modified as to conform, in the opinion of the Trustee,

‘to any modifiéation of this Agreement contained in any.

such supplemental agreement may.be;prepared and executed

by the Trustee and delivered in exchange for the Trust Cer-
tificates then outstanding.

Section 12.05, Evidence‘of Compliance of Supplemental

Agreement to be Furnished Trustee. The Trustee, subjéct to

the provisioﬁs.of Sections 9.02 and 9.03, may receive an

Officer's Certificate and an Opinion of Counsel as conclu-

sive evidence that any supplemental agreement executed pursuant

hereto complles with the requirements of this Article Twelve.
ARTICLE THIRTEEN

MISCELLANEOUS

Section 13.01l. Rights Confined,to Parties and.Ho;ders.
Nothing expressed or implled herein 1is intended or shall be
construed to confer upon or to give to_any person, firm or
corporaticn, other than the partles hereto and the holders
of the Trust Certificates; any right, remedy or claim under
or by reason of this Agreement or of any term, covenant or
condition heréof, and all the terms, covenants, conditions,
promises and agreements.contained herein shall bé for the

sole and exclusive benefit of the parties hereto and their
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successors and of the holders of the Trust Certificates.

Section 13.02. No Récourse. No recourse under any

obligation, covenant or agreement of this Agreement shall be

had against any stockholder, officer or director of the Company,

as such, by the enforcement of any assessment or by any legal

or egquitable proceeding, by virtue of any statute or other-

wise; it being expressly agreed and understood that this

Agreement 1is solely a corporate obligation, and that no

'persbnal'liability.whateVer-shall attach to or be incurred

by the stockholders, 6ffiéers or directors of the Company,

as such, or any of them, under or by reason of the obliga-

tiocns, covenants. or agreements contained in thils Agreement,

or implied therefrom, and that any and all personal liability,
v

either at common law or invequity, or by statute or constitution,

of every such stockholder, officer or director is hereby ex-

pressly waived as a condition of and consideration for the

execution of this Agreement.

Section 13.03., Officers' Certificates and Opinions of

Counsel; Statements to Be Contained Therein. Upon any appli-

cation or demand by the Company to the Trustée to take any
action under ény of the provisions of this Agreement (other

than the issuance of Trust Certificates), the Company shall
furﬁish to the Trustee an Offlcers’' Certificate stating that

all conditions precedent provided fof in this Agreement relating
to the proposed action have been complied with and an Opinion

of Counsel stating that in the opinion of such counsel all

such conditions precedent have been complied with.

Each certificate or opinion provided for in this
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Agreement and deliveréd to the TruSteé with respect to com-
pliance with a condition or coveﬁant provided for in this
Agreement shall include (a) a statément that the person
making such certificate-dr~opinion has read such condition
or covenant; (b) a brief statement as to the nature and
scope of the examination or investigation upon which the
statements or opinions contained in such certifiéate or
opinion’are based; (c) a statement that, in the opinion of
such person, he has made such ekamination>or investigation
as 1s necessary to enable him to express an informed opinion
as to whether‘or not such condition or covehant has been
.complied with; and (d) a statement as to whether or not

in the: opinion of such persoh, such condition or covenant
has-been complied with.

Section 13.04., Conflicet of any Provision of Agreement

with Trust Indenturé Aét of 1939.' If and. to the extent

that any provision of this Agreement limits, qualifies or
conflicts with‘another-proViéion includedvin this Agreement
which 1is required to be included herein by any of sections
310 to 317, inciuéive, of the Trust Indenture Act of 1939,
such required provision shall control.

Section 13.05.  Binding Upon Assigns.. Except as

otherwise provided hereih, the provisions of thils Agreement

shall be binding upon and shdll inure to the benefit of the

parties hereto and thelr respective successors and assigns.
Section 13.06. Notices. All demands, notices and

communications hereunder shall be in writing and shall
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be deemed to have beén duly giveﬁ if personally delivgred at
~or mailed to (a) iﬁ the case of the Company, 801 Houston
Natural Gas Building, Houston, Texas 77002, or such other
address as may hereafter be furnished to the Trustee ih writ-
ing by the Company and (b) in the case of the Trustee, 910

Travis, Houston, Texas, attention of Mﬁiﬁmfﬁfﬁﬂﬁmmmﬁ s

or such other éddress as may hereafter be furnished to the
Company 'in writing by the Trustee. An affidavit by any person
representing or aétihg;on behalf of the Company or the Trustee,
as to such mailing, having the registry recelpt attached,

shall be conéiusive evidence of the giving of such demand,
notice or communication.

Secticen-13.07. Effect of Headings¢ The Artlcle and

Section headings herein are for convenience only and shall .
not affect the construction hereof,

Section 13.08. Counterparts. This Agreement has been

simultaneously executed in several counterparts each of
which shall be deemed to.be.ah original, and all such
counterparts shall together constitute but one and the same
instrument.

Section 13.09. Date Executed. This Agreement shall:

be deemed to have been executed on. the date of the acknowledg-
ment thereof by the officer of the Trustee who signed 1t on

behalf of the Trustee.

Section 13.10. Governing Law. The provisions of this
Agreement, and all the rights and obligations of the parties

hereunder, shall be governed byvthe laws of the State of Texas.
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IN WITNESS wﬁEREOF?’thé Company and the Trustee have
caused their nameé to be signed hereto by thelr respective
offiéers thereunto duly authoriﬁed and their respective corpo-
rate seals, duly éttested, to be hereunto affixed as of the day
and year first written.

 BANK OF THE SOUTHWEST NATIONAL -ASSOCIATION,

Trust ORDicer
[CORPORATE SEAL]

kttest'#

W”‘/ |

MARAZHON LEASZ%% COMPANY

O

UrﬂﬁVPresident

[CORPORATE SEAL]

:Attebt
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. M-.... o
STATE OF _{EXf3 S
§

COUNTY OF Harras

On this %QTA day of”lwmaﬂkn @d" , 1970, before
me persocnally came mmamm W. MACRUDER , to me known,
who, being by me duly sworn, says that he resldes at

ousTon | Hmwuy .Y, Teyos  and that he is a

B drust Office. of g‘bﬁmh‘% Tha Sttt N“'*\%'ﬁ“'"\ll‘}mi;l.mmruaﬁl%mm‘? one of
the corporations described in and which executed the
foregoing instrument; that he knows the seal of said corpo-
ration; that the seal affixed to said instrument is such
~corporate seal; that it was so affixed by order of the
Board of Directors of said corporation, and that he signed
his name thereto by like order.

MARY HEWETT .
Motary Public in andg for Harrig County, Texas NotTary Publ in and. for
My Commission Expires June 1, 1947/ AZ/AL(_J.__J County y P rxad

s —"

STATE OF /& XA5

2 1‘ : 3
COUNTY OF JfFARRIS

On - this *~ 2& day of }2“44”LwW“ , 1970, before
me personally came Jovmes F. OF Haren , to me known,
ho, being by me duly sworn, says that he resides at
Fhuston, Alarcrs Lownd,  Textos , and that he is a Vile
}“? & r;&«-w"?i‘ foWuﬂmm /{\ww;nq Coom v ey » One
of the corporations described in and which executed the
foregoing instrument; that he knows the seal of said corpo-
ration; that the seal affixed to said instrument is such cor-
porate seal; that it was so affixed by order of the Board of
Directors of sald corporation, and that he sligned his name
thereto by like order.

T
C o~
- ~\\ -

’ '\;%t P ‘ MARY HEWETY
~_ - ary’ Public in and for Hareis County, Texas y
-~ _‘M.Y Commission Expires June 1,.19 77/ Notary Pubglic in and ng
TS Al arecs  County, 7 exad

s ~
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EXHIBIT ""A"
DESCRIPTION OF TRUST EQUIPMENT

CAPACITY INITIALED AND

QUANTITY CLASS IN GALLONS CAR NUMBERS
, - (RTMY)
33 Tank Cars DOT 112A340W 33,500 "~ RMT'X 3040

through 3072



EXHIBIT "B" Contract No.
MARATHON LEASING COMPANY

Tank Car Lease and'Service Contract

THIS AGREEMENT, made this day of s

1970, by and between MARATHON LEASING COMPANY; a Delaware
corporation, having its principal office at 801 Houston..

Nétural Gas Building, Houston, Harris County, Texas, ,
hereinéfter called "Leszor", and WANDA PETROLEUM COMPANY, a

Texas corporation, having its principal office at Houstan,

Texas (P. O. Box 53120), hereinafter called "Lessee",

WITNESSETH:

Lessor agrees to lease to the Lessee, and the Lessee
hereby leases and hires from the Lessor and agrees to accept
delivery of, upon the terms and conditions heréin set forth,
the following described tank caré {(hereinafter referred to
as the "cars", referenéa to which shéll include singular as
well as plural éars} ror the use of each:of which ﬁaré
the Lessee agrees to pay vto the Lessor the following rental

and service charges:

Number of Cars Type Monthly Rate
Thirty-Two (32) DOT Class 112A340W $290.00.per car
) 33,500 G

Term. The term of this lease respectlng each car
commences on the date of delivery of such car to Lessee
(hereinafter called "Effective Date") and shall continue
ih effect for a period of eleven months. Notwithstanding the
expiration or termination of this lease, 1t shall continue in
effect with regard to each car until returned to possession of

Lessor.






Payment . Lesseé agrees to pay-said rentals and
service_charges to Marathon Leasing Company at the principal
 office 1Qcated in Houston, Harris County, Texas, on the
first day of each calendar month in advance, without
deducﬁion, eibept that the Lessee shail pay 1in advance on
the délivery‘of:éach car respectively a pro rata gortion
of oné ﬁahth's‘fent ior the period interveﬁihg_the date of
_ delivery gnd the first of the next succeeding calendar
ménth and shall péy only the pro rata‘pcrtion of such
vmonthly chafge attributable to any fréctional month'
accfuing at the termination of this leése.

Delivery . Each ofithe cars shall be delivered to
the ;essee at such poiﬁts and dates as will beAdeéignated
by Lessee. The obligation of Lessor té furnish the cars
shall be subject to all causes reasonably beyond the contfolv
of Lessor, iﬁcluding, but not'limited to, delays caused by
fire, labor difficulties, delays.of carriers and materialf
mén or governmental authority; and Lessor shall not be
liable for any damages by beason of any such delay.

Inspection of Car. Each of the cars shall be

subject to Lessee's inspectibn before loading; and the-
1§ading of such car shall conétitute acceptance thereof

by Lessee, and shall be conclusive evidence of the fit ané
-suitable condition of such car for the purposelof trans-
porting the commodities then and thereafter loaded thereih.

. Damage to Car EResulting from Lading.E In the event

the tank of any of the cars, or the fittings or appurtenances

théreto, shall become damaged by the commodity loaded

-






vherein, Lessee agrees to assume the responsibility for
such damage.

Alteraticn and Lettering. Lessee will preserve

the cars 1n good condition and will not in any way alter

the physical structure of the cars without the advance
approval in writing of Lessor. Lessee will place no letter-
ing or marking of any kind upon the cars without Lessor's
prior written consent, excepﬁ that, for the purpose of
evidencing the coperation of the cars in Lessee's serviée
hereunder, Lessee will be permltted to board, placard

or stencil the cars with letters not to exceed two inches
(2") in height.

Maintenance. Lessor agrees to maintain each of the

cars in good condition and repair according tb the Code

of Rules of the Association of American Railroads, and
Lessee agrees to forward the cars to the shops of Lessor
for periodic malintenance repairs as may be direcced by
Lessor. No repairs to any of the cars shall be made by
Lessee without Lessor's prlor written consent, except that
Lessee shal; at its expense replace any reﬁovable tank
parts {(dome covers, outlet caps, ete.) if lost or broken.
If any of the cars shall be completely destroyed, or if
the. physical ceondition of any car shall become such that
such car cannot be operated in railrcad service as detér—
mined by Lessor, then Lessor may at its option cancel this
lease as to such car as of the date on which such event
occurred, or may substitute with the consent of thé Lessee

therefor another car within a reasonable period of time,



and in the event of such substitution, the substituted car
eall be held pursuant to all the terms and conditiéns

oi" this agreement. When cars are placed in a shop for
maintenance and/or repalr at the direction of Lessor, the

rental charges cr each car shall cease on the date of

ta

notification by Lessee and wlll be reinstated on @he date
such car is rorwarded {rom shop and/or date such Qaf is
ready to leave such shcep. If a car is in need of repairs
while in route and 1is p;aced in railroad shops for_repair,
then after the 1apse.of five days the yrent on the cars

350 placed shall cease until such cars are retufned to
Lessee's service. IT any repalrs are required as a result
of the misuse by or neglligence c¢f Lessee; its consignee,
agent or sublessee, the rental»cﬁarge shall continue during
the rental pericd.

Indemnity. Lessee will indemnify Lessor against any
loss, damage or injury caused during the term of this 1easé
by any of the cars herehby leased, br to or by the contents
thereof, howsoever cccurring, except any such loss, damage
or injury resulting solely from any negligent act or
omission of the Lessor or of any rallroad company, and
will indemnify Lessor against any loss or damage suffered
by Lessor by reason of, or arising out of, any default

by Lessee.

Return of Cars. Upon the expiration or termination
of this lease Lessee agrees to return each of the cars
in geod working order, ordlnary wear and tear excepted,

to Lessor at the loading point or at a point mutually



agreed updh, free from residue, and to give'Lessor advance
written notice of such return. Léssee shail on demand
reimburse Lessor for the cost of cleaning'any cars contain-
ing residue. |

Repofts and Mileége, Lessor shall collect all

mileage earned'by the cars and shall credit'to thé rental
account of Lessee for e€zéhn accounting period {(as defined)
such mileage earned by the cars while in the service of
Lessee, as and when received from the:failroads accdrding
to, and subject to, ail rules of the tariffs of the
railroads, buf_only to the extént of the aggregate rental
charges payable hereunder for such year. The term
"accounting péfiod", as used in thils contract, is defined
to mean each period of»twleve (12) consecutive moﬁths within
the term of thisvcontract ending on the gnniversary of the
effective datelhereof, and any period frocm thellast such
twelve (12) months perizsd to the date of eipirationvof this
contract.' Lessee shall give Lessor monthly reports of the
movements of the cars, giving destination, date ahd
rouiing of" each movement.

" Excess Empty Mileage. Lessee agrees so to use the

cars that their'mileage under load shall be equal to

their mileage empty upcn each railroad over which the

cars move; and, upon the expiration or termination of

this agreement, should the emﬁty mileage of the cars upon
any railroad exceed the loaded mileage of the cars on such
railroad, Leséeeiagrees to pay Lessor, as an additional

rental, for such excess of empty mileage, at the rates






%%tablishegjby the tariffs‘of the railroad ﬁpgn.whicﬁ_such
EXIess is ihbﬁfreda Lesa@r‘agrees.to furﬁish tp Lessee
pf@af that it haé’beén billed by‘the railrgad fér such
mileagé«: - |

| Taxes'and‘Liens. Lessbr»agrees to pay-all;pfoperty

taxes levied upun the cars and to file all property tax

repcrts relating thereto.

Assignment .’ Letseé agrees to use the cars
exclusively in Léssee‘s own ser#ice within ﬁhe bouhdaries
of the'continéntaI,United States (exclusive of Alaska and
Hawéii), Canada, and Mexlco, and. to make.no transfer, or
assignment of this-agréemént, or suﬁlease:of the cars,.
without Lessor‘s prior written éonsenﬁ, except that Lessee
shali'have the right to sub1ease‘any of the cars, for single
tripé, to its customers, or to 1ts.suppliér35 and to cause
such cars so sﬁbleased-tu.be bcarded or placarded with the
- names of the Sublesseeﬁ in accordance wlth the provisions
of'démurfage tarifrs iawlully in ‘effect, where ﬁhe sole
purpose of such gubleasing“is to obtain an exemption from
demurpage for s;id.aars g0 subleased, provided, however;

. ,
that notwithstandingbany such sublease, Lessee shall
continue to remaﬁn liable.to Lessor under thié lease, and
provided fu:ther}that Lessor éhall have the right to
withdfaw this pr;yiiege of suﬁieasing at’any'time;'

'SijéétJéiwaﬁs td‘the fofegéing, this lease i1lnures
to the bénefit.bf, and is binding upon, the Lessor, its
Successoré; énd‘assigns, and the Lessee, Lessee's ieéal
representéti&e and sucéessdrs and asSigns.’ |

- -






Defgult. It is mutually agreéd that the time of
payment'of rentals is of the essence of this contract and
that if the Lessee shall make default in the payment: of
rentals for the cars at the time when same become due and
payable or shall make default in the performance or
observance of any of thé cther agreements herein contained
and by Lessee to be peff&rméd or cobserved and such default
shall continue for ten {(10) days, or there shall be filed
by or aéainst Lessee a petition in bankruptcy or for’
reorganization under the Bankruptcy Law or there shall be
a receiver appointed of any part of Lessee's property or
Lessee shall make a general assignmeht for ﬁhe benéfitvof
cfeditors, then and in any of sald events Lessor, at its
election, may tefminate this lease and repossess itself
of said cars and this lease shall thereupon become and be
terminated, or Lessor may repossess itself of said cars
“and re-let the same or zay part thereof to others for
such rent and upon such terms as it may see fit; and if a
sufficient sum zhall not be thus realized after repaying
all expenses of re-taking and re-lettiﬁg said cars and
colleéting the rentals therecf, to satisfy the rentals
herein reserved, the Lessee agrees to satisfy and pay
the deficiency from time to time ﬁpon demand. The
obligation to pay such deficiency shall survive such
termination of this lease and/or such retaking of the
cars., 'Lessee shall without expense‘to Lessor aséist it
in repossessing itself of said cars and shall fof a

reasonable time 1if réquired furnish suitable trackage‘
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space fer the storage of said cars. The rights and
remedies herein given to Lessor shall in no way limit its
rights and femedies glven or provided by law or in equity. -

Additional Provisions. Lessee agrees that it will

assume the responsibility for the malntenance and replace-
ment of safety valves, angles, and check valves, and if
cars are so equipped, trhe thermometer, gauging device,
regulator valves, and satfety headé.‘ |

IN WITNESS WHEREOF, the partles have caused this
instrument to be executed ahd delivered the day and year

first above written.

MARATHON LEASING COMPANY

By : _
ATTEST: , President

Secretary

By

ATTEST:

Secretary
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BEER:

=




Contract No.
EXHIBIT ©wcCY

MARATHON LEASING COMPANY

Tark Car Lease and Service Contract

TH13 AGREEMENT, made this day of »

19, by and between MARATHON LEASING COMPANY , a Delaware
corporation, haﬁing ite principal office at 301 Houston
Natural Gas Bullding, Houston, Harris County, Texas,
hereinafrer called "Lessor", and U. $. INDUSTRIAL CHEMICAL
CQMPANY, DIVISION OF NATLQNAL DISTILLERS & CHEMICAL
CORPORATION, having its principal office atv 99 Park Avenue,

¢

New Yorlk, New ) n

ork, nereinatter cailed "Lessee",

WITNESGSETH:

Lessor agrees to lease to the Lessee, and the Lessee
hereby leases and hires from the Lessor ahd agrees to accept
delivery of, upon the terms and conditlons herein set forth,
the follcwing described tank cars (hereinafter referred to
as the "cars", reference vo which shall include singular as
well_as plufal.cafgﬁ f'or the use sf eazch of which cars
the Lessee agrees to pay to the Lessor the following rental
and service charges:

‘Number of Cairs Type Monthly Rate

one (1) DOT Class 112A3LOW $270.00 per car
33,500 Gallon

Term . The term of ihig lease respecting =sath car

commences on the date oif delisery of such car to Lessee
{hereinafter called "Erffectuive Date"! and shall corniinue
in effect for a pericd of five years. Notwithstanding the

rmination of this lease, 1t =hall continue

expiration or t
in effect with regard to each car until returned to possession

of Lessor.






R S

Payment. Lessee agrees to paf sald rentals and
service charges to Marathon Leasing Company at the principal
office located in Houston, Harris County, Texas, on the
first day of each caiendar month in advance, without
deduction, except that the Leésee.shall pay 1in advance on
the delivery of each car respectively a pro rata portion
of one month's rent for the period intervening the date of
delivery and the first of tﬁe next succeediﬁg calendar
month and shall pay only the pro rata portion of such
monthly charge attribﬁtable to any fractional month
accruing at the termination of this lease.

Delivery. Each of the cars shall be delivered tc
the Lessee at such points and dates as will be deslgnated
by Lessee. The obligation-of Lessor tq furnish the cars
shall be subject to all causes reasonably beyoﬁd the control
of Lessor, including, but not limited to, delays caused by
fire, labor difficulties, delays of carriers énd material-
men or governmental authority; and Lesscor shall not be
liable for any damages by reason of any such delay.

Inspection of Car. Each of the cars shall be:

subject to Lessee's inspection before locading; and the

‘loading of such car shall constitute acceptance thereof

by Lessee, and shall be conclusive evidence of the {it and
suitable condition of such car for the purpoese of trans-

porting the commodities then and thereafter loaded therein.

Damage to Car Eesulting from Lading. In the event
the tank of any of the cars, or the fittings or appurtenances

thereto, shall become damaged by the commodity locaded

-



therein, Lessee agrees to assume the respcensibility for
such damage,

Alteration and Lettering. Lessée will preserve

the cars in good condition and will not in any'way alter

the physical structure of the cars without the advance
approval in writing of Lessor. Lessee will place no letter-
ing or marking of any kind upon the cars without Lessor's
prior written consent, except that, for the purpose of
evidencing the operation of the cars in Lessee's service
hereunder, Lessee will be permitted to board, placard

or stencil the cars with letters not to exceed two inches
(2") 1in height.

Mailntenance. Lessor agrees to maintaln each of the

-cars in good condlition and repair according to the Code

of Rules of the Association of American Railroads, and
Lessee agrees to forward the cars to the shops of Lessor
for perlodic maintenance repairs as may be directed by
Lessor. No repalrs to any of the cars shall be made by
Lessee without Lessor's prior written consent, except that
Lessee shall at ifs expense replace any removable tank
parts (dome covers, outlet caps, etc.) 1f lost or broken.

If any of the cars shall be completely destroyed, or 1f

the physical condition of any car shall become such that

such car cannot be operated in raillrocad service as deter-
mined by Lessor, then Lessor may at its optlon cancel this
lease as to such car as of the date on whilch such event

occurred, or may substitute with the consgnt of the Lessee

therefor another car within a reasonable period of Hime,



and in the event of such substitutign, the substituted car
shall be held pursuant to all the terms and conditions

Aof this agreement. When cars are placed in a shop for
maintenance and/or repair at fhe direction of Lessor, the
rental charges on each car shall cease on the date of
notification by Lessee and will be reinstated on the date
such car is forwarded from shop and/or date such car is
ready to leave such shop. If a car 1s in need of repairs
while iﬁ route and is placed in railroad shops for repailr,
then after the lapse of five days the rent on the cars

so placed shall cease until such cars are returned to
Lessee's service., If any repairs are requiréd as a result
of the misuse by or negligence of Lessee, 1ts consignee,
agent or sublessee, the rental charge shall continue during
the rental period;

Indemnity. Lessee willl indemnify Lessor agalnst any
loss, damage or injury caused during the term of this lease
by any of thé cars hereby leased, or to or by the contents .
thereof, howsocever occurring, except any such loss, damage
or injury resulting solely from any negligent act or
omission of the Lessor or of any rallroad company, and
will indemnify Lessor agalnst any loss or damage suffered
by Lessor by reascn of, or arising ocut of, any default
by Lessee.

Return of Cars. Upon the expiration or termination

of this lease Lessee agrees to return each of the cars
in good working order, ordinary wear and tear éx:ﬁpced,'

to Lesscr at the loading point or at a point mutually



agreed upon, free from resldue, and to give Lessor advance
writ;en notice of sﬁchtreturn. Lessee shall on demand
.reimburse Leésofvfor‘ﬁhe cost of cleaning any c;rs contain-
Cing residue. |

Reﬁorts'and Miléage.',Lessor shall collect all

ﬁileagé_earned by the cars and shall credit to the rental
~account of Lessee for each accounting period (as defined)
such mileage earned by the cars while in the service of
Lessee, as and when received from thé railroads according
‘to, and subject to, all rules of the tariffs of the
railroads, but only to the extent of the aggregate rental
charges payable hereunder for such year. The term
"accounting period", as used in this contract, is defined
to mean each period of twleve (12) consecutive months within
the term of this contract ending on the anniversary of the
effective date hereof, and any perlocd from the last such
twelve (12) months period to the date of expilration of this
contract. Lessee shall give Lessor monthly reports of the
movements of the cars, gilving destinaﬁion, date and

fouting of each movement.

Excess Empty Mileage. Lessee agrees so to use the

éars that their mileage under load shall be equal to

thelr mileage empty upon each rallroad over which the

cars moﬁé; and, upon the expiration or termination of

this agreement, should the empty mileage of the cars upon
any railroad exceed the loaded mileage of the cars on such
rallroad, Lessee agrees to pay Lessor, as an additlonal

rental, for such excess of empty mileage, at the rates






established by the tariffs of the railroad upon which such
excess 1s incurred. Lessor agrees to furnish to Lessée
proof that 1t has been billled by the railroad for such
mileage.

Taxes and Liens. Lessor agrees to pay all property

taxes levlied upon the cars and to file all property tax
reports relating thereto.

Assignment. Lessee agrees to use the cars

excluslvely in lLessee's own service within the boundaries
of the continental United States (exclusive of Alaska and
Hawaii), Canada, and Mexico, and to make no transfer, or
assignment of thils agreement, or sublease bf the cars,
without Lessor's prior written consent, except that Lessee
shall have the right to sublease any.of the cars, for single
trips, to its customers, or to its suppliers; and to cause‘
such cars so subleased to be boardéd or placarded with the
names of the sublessees 1n accordance with the provisions
of demurrage tariffs lawfully in effect, where the sole
purpoée of such subleasing 1s to obtain an exemption from
demurrage for said cars so subleased, provided, however,
that notwithstanding any Such sublease, Leséee shall
éontinue to remain liable to Lessor under thls lease, and
provided further that Lessor shall have the right to
withdraw this privilege of subleasing at any time.

Subject always to the foregoing, this lease inures
to the benefit of, and 1s binding upon, the Lessor, 1its
successors, and assigns, and the Lessee, Lessee's legal

representative and successors and assigns.



R

Default. It is mutually agreed that the time of
payment of rentals is of the essence of this contract and
that 1if the Léssee shall meke default in the payment of
rentals for the cars at the time when same become due and
ﬁayable or shall make default in the performance or
observance of any of the other agreements herein coﬁtained
and by Lessee to be performed or observed and such default

shall continue for ten (10) days, or there shall be filed

by or against Lessee a petition in bankruptcy or for

reorganization under the Bankruptcy Law or there sghall be

a recelver appointed of any part of Lessee's property or
Lessee shall make a genéval asslgnment for the benefit of
creditors, then and iﬁ any of said events Lessor, at its
election, may terminate this lease and repossess itself
of said cars and this lease shall thereupon become énd be
terminated, of Lessor may repossess itself of sald cars
and re-let the same or any part theveéfAto others for

such rent and upon such .terms as 1t may see fit; and if a

sufficient sum shall not be thus realized after repaylng

.all expenses of re-taking and re-letting said cars and

collecting the rentals thereof, to satisfy the rentals
herein reserved, the Lessee agrees to satisfy and pay
the deflciency from time to time upon demand. The
obligation to pay_such deficiendy shall survive su<n

termination‘of this lease and/or such retaking of the

‘cars. Lessee shall without expense to Lessor assist it

in repossessing itself of said cars and shall for a

reasonable time if required furnish suitable trackaaze



)

space for the storage of said cars. The rights and
remedies herein given to.Lessor shall in no way limit its

rights and remedies glven or provided by law or in equlty.

Additional Provisions. Lessee agrees that it will
assume the responsibility for the malntenance and replace-
ment of safety valves, angles, and check valves, and if
cars are so equipped, the thermometer, gauging device,
regulator valves, and safety heads.

IN WITNESS WHEREOQOF, the partles have caused this
instrument to bé executed and delivered the day and year

first above written.

MARATHON LEASING COMPANY

By
ATTEST: President

Secretary

By

ATTEST:

Secretary
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. COUNTY OF PARRISI'

- THE STATE OF TEXAS

§
§
§
BEWORL ME the under81gnud, a Natary Publlc in and for:

Vsaid CountJ and State, on thio day personally appeared
vamer (7 ___, known to me to be the person

. and officer whose name 1is ubaﬁ“lbed to the foregOLng instru~7

ment, ‘and acknowledged to me that the. same was the act of
MARATHON LEASING COMPANY, a co orporation, and that he executed
the same as the act of such corporation for the purposes and‘_
conalderatlan therein expressed and in ‘the capaelty thefein
_stated : :

GIVRN UNDER MY HAND AND UEAL OF OPFICE this- the &{Aﬂ"
day of December, 1970 T L - ) »

....-.....—.

: © MARY HEWETT : - 4* “‘ﬁﬁ?v&
Nutuy Putilic.in and for Harris County, Tmm : T‘TDTAR& PU ) _[ in and fOP

.My ﬂammmmn ﬂxpiwﬁ June 1, 19 il Harri s County T o X a s
) . 3

-






 EXHIBIT "4"

DESCRIPTION OF TRUST EQUIFPMENT

: - CAPACITY . INITIALED AND
QUANTITY CLASS : IN GALLONS CAR NUMBERS

33 Tank Cars DOT 112A340W 33,500 RMTX 3040
_ S through 3072
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EXHIBIT "B" Contract No.
MARATHON -LEASING COMPANY

Tank Car Lease and Service Contract

THIS AGREEMENT, made this day of s

1970, by and between MARATHON LEASING COMPANY; a Delaware
corporation, having its principal office at 801 Houston
Natural Gas Building, Houston, Harris County, Texas, ‘
hereinafter called "Lessor", and WANDA PETROLEUM.COMPANY, a

Texas corporation, having its principal office at Houstan,

Texas (P. O. Box 53120}, hereinafter called "Lessee",

wlIFT NESSETH:

Lessor agrees to lease to the Lessee, and the Lessee
heréby leases and hires from the Leséor and agrees to accept
delivery of, upon the ferms and conditions hérein set forth,
'the following described tank cars (hereinafter referred to
as the "cars", reference to which shall include singular as
well as‘plural cars? for the use of each:of which cars
the Lessee agrees to pay to the Lessor the following rental

and service charges:

Number of Cars Type Monthly Rate
Thirty-Two (32) DOT Class 112A340W . $260.00 per car
33,500 G ‘

Term. The term of this lease respecting each’ car .
commences on the date of delivery of such car to Lesseé
{(hereinafter called "Effective Date") and shall continue
iﬁ effeét.for a period of eleven months. Notwithstanding the
expiration or termination of this lease, it shall continue In
effect with regard to each car until returned to posseésion of

Lessor.



Payment. Lessee agrees to pay sald rentals énd,
service charges to Marathon Leasing Company at the prinéipal
'cfficé 1ééated in Houston, Harris County, Texas,Aon the
first daj df each calendar month in advance, withoﬁt.
deduction, eicept that the Lessee shall pay in advance on
the délivery of_eaeb car respectlively a pro rata portion
of one month's rent sor the period intervening the date of
deiivery aﬁd the first ¢f the next succeeding calendar
ménth and'shall péy only the pro rata'portion of such
‘monthly chargebattributabie to any fractionai month
‘éccruing at the'termination of this lease. |

1' péliverz . Each of the cars shall be delivered to
the Lesseé_at'such points and dates as will be deéignated
by Lésseé. The obligation of Lgséor to furnish the cars
shall beAsﬁbject’to all causes reasonably beyond thevcontfdl
of Lessor, inclﬁding, but not limited to, delays caused by
fire, lébor difficulties, delays of carriers and'materialf
mén or‘goverhmental autherity; and Lessor shall not be-
liable for any damages by reason of any such delay.

Inspection of Car. Each of the cars shall be

subject to Lessée”s inspection befére loading; and the
loading of such car shall constitute acceptance thereof

by Lessee, and shall be conclusive evidence of the fiﬁ and
rsuitable coﬁdition of sﬁch.car for the purpose of.ﬁrané-'

porting the commodities then and thereafter loaded therein.

Damage to Car Resulting from Lading.' In the event
the tank of'any of the cars, or the fittings or appurtenances

thereto, shall become damaged by‘the commodity loéded

-2~



therein, lLessee agrees to assume the responsibility for
such damage.

Alteraticn and Lettering. Lessee will preserve

the cars in good condition and will not in any way alter

the physical structure of the cars without the advance
approval in writing of Lessor. Lessee will place no letter-
ing or marking of any kind uponbthe cars without Lessor's
prior written consent, except that, for the purpose of
evidencing the operatiocn of the cars in Lessee's service
hereunder, Lessee will be permitted to board, placard

or stencil the cars with letters not to exceed two iﬁches

{2") in height.

Maintenance, Lessor agrees to maintain each of the
cars in good condition and repair according tb the Code
of Rules of the Asscciation of American Railroads, and
Lessee agrees to forward the cars to the shops of Lessor
for periodic maintenance repalrs as may be direcved by
Lessor. No repairs to any of the cars shall be made by
Lessee without Lessor's prior written consent, except that
Lessee shall at its expense replace any removable tank
parts {(dome covers, outliet’ caps, etc.) if lost or broken.
‘If any of the cars shall be completely destfoyed, cr if
the physical condition of any car shall become such that
such car cannot be operated in railroad service as deter-
‘mined by Lessor, then Lessor may at its option cancel tﬁis
lease as to -such car as of the date on which such event
occurred, or may substitute with the consent of thé Lessee

therefor another car within a reasonable period of time,



and in the event.of such substitution, the substituted car
ghall be held pursuant to all the terms and conditibns

of this agreement. When cars are placed in a shop for
maintenance and/or fepair at the direction of Less@r,Athe
rental charges con each car shall cease on the date of
notification by Lessee and will be reinétated on the date
such car is forwarded {rom shop and/or date such car is
ready to leave such shoep. If a car is in need of repairs
while in route and is piaced in railproad shops for repair,
then after the lapse of [ive days the rent on the cars |
80 placed shall cease untii such cars are retufned to
Lessee's service, II any repalrs are rquired as a result
of the misuse by or negligence of Lessee, its consignee,
agent or sublessee, the rental‘charge shall continue during
the rental period.

Indemnity. Lessee will indemnify Leésor against any
loss, damage or injury czused during the term.of this lease
by any of the cars hereby leased, or to or by the contents
thereof, howsoever'cccurring, except any such loss, damage
or injury resulting solely from any negligent act or
omission of the Lessor or of any railroad company, and
will indemnify Lessor against any loss or damage suffered
by Lessor by reason of, or arising out of, any default
by Leéseeo

" Return of Cars. Upon the explration or termination

"of this lease Lessee agrees to return each of the cars
in good working order, ordinary wear and tear excepted,

to Lessor at the loading point or at a point mutually



agreed updh, free frém residue, and to give:Lessor advance
written notice of such return. Léssee shail on demand
reimburse Lessor for the cost of cleaning'any cars contain-
ihg residue. |

Reports and Miieége, Lessor shall collect all

mileage earned by the cars and shall credit to thé rental
account of Lessee for eioh accounting period (as defined)
such mileage eafned by thne cars while in the gervice Qf
Lessee, as and when received from the:railroads_éccording
to, ana subject to, ail rules of the tariffs of the
railroads, buflonly to the extent of the aggregate‘réntal
charges payable hereunder for such year. The term

| "accounting périod", as used in this contract, 1s defined
to mean ééchiperiod ofltwleve (12) consecutive montﬁs_within
the term of this contract endihg on the annifersary of the
effective date hereof, and any period from thevlast such
twelve (12) months periud to thé date of expiration of this
contract.L Lessee snall give Lessor monthly reports of tﬁé
movements of the cars, giving destination, date and
routing of each movement.

*Excess Empty Mileage. Lessee agrees so to use the

cars .that their mileage &nder load shall be equal to
theif‘mileage empty upon each railroad over which the

cars move; énd, upon the expiration or termination of

this agreement, should the emﬁty mileage of the cars upon
any rallroad exceed the loaded mileage of the cars on such
railroad, Lesseekagrees to pay Lessor, as an additional

rental, for such excess of empty mileage, at théArates






=stablished by the tariffs of the railroad upon which such

extess is incurred. Lessor agrees to furnish to Lessee
. , ‘

proof that it has beén'billed by the railroad for such

mileagevs

Taxes and Liens. Lessor agrees to pay all property

taxes levied up:n the cars and to file all property tax

reports relating thereto.

| Assignment. Lesseg agrees to use thé cars.
excluslvely ﬁﬁ Léssee's own ser&ice within.the‘bouhdariesA
" of the continental United States (exclusive of:Alaska-and
Héwéii), Canada, and Meki¢o, and to make no transfer, or.
assignment of this.&greemént, or sublease of the cars,.
withoqt Lessor*s prior writtehnéonsent, exéept-that Lessee
shall have the right to'sublease‘any of the cars, for single
trips, td its customers, or to its suppliers, and to cause
such éars so subleased to be boarded or placarded with the
‘names,of the subleééeeﬁ in accordance with the provisions
of démurrage tariff$ lawrully in effect, where ﬁhe‘sole
purpose of such gubleasing'is to obtain an exemption from
demurragé for s%id cars 80 subleased, provided,-howevef;

. . ‘ !
that notwithStandingvany such‘Sublease, lLessee shall
continue to rémaiﬁ liable:toiLeésor under thié lease, and
provided further;that Lessor éhéli have the right to
withdfaw ﬁhis pf;viiége of suﬂieasing at any‘time;

Sdbjéct:éiwaﬁg té‘the quegoing, this lease inures
to the benefit.ﬁf, and is binding upon, the_Léssor; its
suocesséré; énd'assigns, and thg Lessee, Lessee's leéal
repreéentéﬁi&e_and sﬁééessdrs and assigns.

]






Default. It is mutually agreéd that‘the time of
gayment‘of rentals is of the essence of thils contract and
that if the Lessee shall make defaﬁlt in the payment of
rentals for the cars at the time when same become due énd
payable or shall make default in the performance or
observance of any of the other agreements herein contalned
and by Lessee to be perivrmed or observed and such default
shall continue for ten (10) days, or there shall be filed
by or against Lessee a petition in bankruptcy or for
reorganization under thevBankruptcy Law or there shall be
a receliver appointed of any part of Lessee's property or
Lessee shall make/a general assignment for.the‘benefit_of
‘creaitors, then and in any of sald events Lessor, at its
‘election, may terminate this lease énd repossess itself
of said cars and this lease shall thereupon become and be
terminated, or Lessor may repossess itselfl of said cars
and re-let the same or zny parf thereof to others for
such rent and’upon such terms as 1t may see fit; and if a
sufficient suh shall not be thus realized after repaying
all expenses of re-taking and re—lettihg sald cars and
collecting the rentals therecf, to satisfy the rentals
herein reserved, the Lessee agrees to satisfy and pay
the deficiency from time to time ﬁpon demand. The
obligation to . pay such deficiency shall survive such
termination of this lease and/or such retaking of the
cars. Lessee shall without expensevto Lessor assist 1t
in repossessing itself of said cars and shall for a

reasonable time if required furnish suitable trackage






space for the storage of said cars. The rights and
remedies herein given to Lessor shall in no way 1limit its
rights ang remedies gilven or provided by law or in equity.

Additional Provisions. Lessee agrees that it will

assume the responsibility for the maintenance and replace-
ment of safety valves, angles, and check valves, and if
cars are so equipped, tne thermometer, gauging device,
regulator valves; and saﬁety heads,

IN WITNESS WHEREOF, the parties have caused .this
instrument to be executed and delivered the day and year

first above written.

MARATHON LEASING COMPANY

ATTEST: _ President

Secretary

By

ATTEST:

| Secretary

-8~






‘ Contract No.
EXHIBIT "C™

MARATHCN LEASING COMPANY

Tank Car Lease and Service Contract

THLIS AGREEMENT, made this day of s

19, by and between MARATHON LEASING COMPANY, a Delaware
corporation, having its principal office at 801 Houston
Natural Gas Building, Houston, Harris County, Texas,
hereinafter caliled "Lessor', and U. 5. INDUSTRIAL CHEMICAL
-COMPANY, DIVISION OF NATIGNAL DISTILLERS & CHEMICAL

CORPORATICN, having its principal office at 99 Fark Avenue,

- 1Y
[ 3

New York, New York, hereinaiter cailed "Lesse

WITNESSETH:

Lessor agrees to lease to the Lessee, and the Lessee
hereby leases and hife& f'rom the lLessor aﬁd agrees to accept
delivery of, upon the terms and conditicns lereln set forth,
the follcwing described tank cars {hereinafter referred to
as the "cars", reference to which shall include singular as
well as'piuwal cars) for the use or =ach of which cars
the Lessee agrees to pay-tg the Lessur The iollawiﬁg rental

and service charges:

Number of Cars Type Monthly Rate

One (1) DOT Class 112A340W $270.00 per car
33,500 Gallon

Term . The term of this 1t

respecting sach car
commences on the date of delivery of such car to Lessee

{hereinafter called "Effecitive Date"m) and shall ccrntinue

L)

in effect for a pericd of five years. Notwiihstanding the
expiration or termination of this lease, it shall continue

in effect with regard to each car until returned to possession

of Lessor.



‘Pagméntﬂ Lessee égrees to-pay said rentals and
service charges to Marathon Leasing Company at the principal
office located in Houston, Harrils County, Texas, on the
first day of each calendar month in advance, without
deduction, except that the Lessee'shall pay in advance on
the dellvery of eaéh car respectively a pré rata portioh
of one month's rent for the pericd intervening th¢ date of
delivery and the first of the next succeeding calendar
month and shall pay only .the pro rata portion of such
monthly charge attributable to any fractional month
accruing at the termination of this lease.

Delivery. Each of the cars shall Dbe deliveréd to
the Lessee at_such points and'dates as will be designated
by Lessee. The obligationlaf Lessor to furnish thé cars
shall be subject to all causes reasonably beyond the control
of Lessor, including, but not limited to, delays caused by
fire, 1abqr difficulties, delays of carriers and material~
men or governmental authority; and Lessor shall not be
liable for any damages by reasocon cof any such delay.

Inspection of Car. Each of the cars shall be

subject to Lessee's inspection before loading; and the
‘loading of such car shall constitute acceptance thereof

by Lessee, and shall be conclusive evidence of the it and
suitable condition of such car for the purpcse of trans-—
porting the commodities then and thereafter loaded therein.

Damage to Car Resulting from Lading. In the event

the tank of any of the cars, or the fittings or appurtenances

thereto, shall become damaged by the commoedity Icaded



therein, Lessee agrees to assume the responsibility for

such damage.

'Alteration and Lettering., Lessee will preserve
the cars.in good condition and will not in any way alter
the physical structure of the cars wiﬁhout the advance
approval in writing of Lessor. Lessee will place no letter-
ing or marking of any kind upon the cars witﬁout Lessor's
prior written consent, except that, for the purpose of
evidencing the operation of the cars in Lessee's service
hereunder, Lessee will be permitted to board, placard
or stencil the cars with letters not to exceed two inches
(2") in height.

Maintenance. Lessor agrees to maintain each of the

cars 1In good condition andxrepair according to the Code

of Rules of the Association of American Rallroads, and
Lessee agrees to forward the cars to the éhops of Lessor
for periodic maintenance repairs as may be directed by
Lessor. No repairs.to any of the cars éhail be made by
Lessee without Lessor's prior written consent, except that
Lessee shall'at its expense feplace any removable tank
parts (dome covers, outlet caps, etc.) if lost or broken.
If any of the cars shall be completely destroyed, or 1f
the physical condition of ény car shall become such that
such car cannot be operated in raillroad service as deterw
mined by Lessor, then Lessor may at its optionA:ancel this
lease as to such car as of the date on which such event
occurred, or may substitute with the consent of the Lessee

therefor ancther car within a reasonable pericd =f vine,



and in the event of such substitution,‘the substitﬁted car
shall be held pursuant to all the terms and conditions
of this agreement. When cars are placed in a shop for
maintenance and/or repalr at the direction of Lessor, the
rental charges on each car shall cease on the date of
notification by Lessee and will be reinstated on the date
such car 1s forwarded from shop and/or date such car 1s
ready to leave such shop. If a car is 1n need of repair§
while in route and is placed in railfoad shops for repair,
then aftef the lapse of five days the fent on the cars
so placed shall cease untll such cars are returned to
Lessee's service. If any repalrs are Pequiréd as a result
of the misuse by or negligence of Lessee, 1ts conslgnee,
agent or sublessee, the réntal charge shall continue during
the rental period.

Indemnity. Lessee will indemnify Lessor agalinst any
" loss, damage or injury caused during the.térm of this lease
by any of the cars hereby leased, or to or by the contents
thereof, howsoever occurring, except any such loss, damage
or injury resulting sclely from any negligent act or
omission of the Lessor or of any railroeoad company, and
will Indemnify Lessor against any loss or damage suffered
b& Lessor by reason of, or arising out of, any default
by Lessee. |

Return of Cars. Upon the expiration cr termination

of this lease Lessee agrees to return each of the cars
in good working order, ordinary wear and tear exuepted,

to Lessor at the loading point or at a point mutualliy






agreed upon, free from:residue, and to give Lessor agvance
writ@en’notice of such_return. Léssee'shall.on demand
.reimburse Léssof.for'the cost of cleaning any cérs contain~
.ing'residue.

Reﬁorts and Mileage. Lessor shall collect all

ﬁileageearned by the cars énd shall credit to the rental
account éf Lessee for each accounting period (as defined)
such mileage earned by the cars while in the service of
Lessée, as and when received ffom thé rallroads according
to, and subject to, all rules of the tariffs of the
railroads, but only to the extent of the aggregate rental
charges payable hereunder for such year. The term
"accounting period", as used in this contract, is defined
to mean eachAperiod of twleve (12) consecutive months within
the term of this contract ending on the anniversary of the
effectiye date hereof, and any period from the last such
twelve (12) months period to the date of expiratién of this
contract. Lessee shall give Lessor monthly reports of the
movements of the cars, glving destinaticn, date and

routing of each movement.

Eycess'Empty Mileage. Lessee agrees so to use the
cars that their miieage under load shall be equél to
thelr mlleage empty upon each railroad over which the
cars moﬁé; and, upon the explration or termination of
thils agreémént, should the empt& mileage of the cars upon
any rallroad exceed the loaded mileage of the cars on such
rallroad, Lessee agrees to pay LeSsor, as an addltional

rental, for such excess of empty mileage, at the rates



established by the tariffé of the railroad upon which such
excess is incurred. Lessor agrees to furnish to Lessee
proof that 1t has been billled by the.railroad for such
mileage.

Taxes and Liens. Lessor agrees to pay all property

taxes levied upon the cars and to file all property tax

reports relating thereto.

Assignment. Lessee agrees to usé the cars
exclusively in Léssee's own service within the boundaries
of the continental Unlted States (exclusive of Alaska and
Hawaill), Canada, and Mexico, and to make no transfer, or
assignment of this agreement, Sr sublease of the cars,
without Lessor's pri&r written consent, except that Lessee
shall have the right to sublease any of the cars, for single
trips, to its customers, or to 1ts supplliers, and to cause
such cars so subleased to be boarded or placarded with the
names of the sublessees 1in accordance with the provisions
of demurrage tariffs lawfully in effect, where the scole
purpoée of such subleasing 1is to obtgin an exemption from
demurrage for said cars so subleased, provided, however,
that notwithstanding any such sublease, Lessee shall
continue to remain liable to Lessor under this lease, and
provided further that Lessor shall have the right to
withdraw this privilege of subleasing at any time.

SubJect always to the foregoing, this lease 1nures
tc the benefit of, and is binding upon, the Lessor, iﬁs
successors, and assigns, and the Lessee, Lessee's legal

representative and successors and asslgns.



Default. It 1s mutually agreed that the time of
payment of rentals is of the essence of this contract and
that 1f the Lessee shall make default in the payment of
rentals for the cars at the time when same become due and
payable or shall make default in the performance or
observance of any of the other agreements herein contained
~and by Lessee to be performed or observed and such default
.shall continue for ten (10) days, or there shall be filed
by or agaiﬁst Lessee a petition in bankruptey or for |
recrganization under the Bankruptcy Law or there shall be
a receiver appainted of any part of Lessee's property or .
Lessee shall make a general assigﬁment for the benefit of
creditors, then and In any of said events Lessor, at its
election, may terminate this lease'and repossess itself»
of said cars and this lease shall thereupon become aﬁd be
terminated, or Lessor may repossess itself of said cars
and re-let the same or any part thereof to others for
such rent and uﬁon suech terms as it may see fit; and if a
sufficient sum shall not be thuS realized after repaying
all expenses of re-téking and re-letting said cars and
collecting the rentals thereof, to satisfy the rentals
herein reserved, the Lessee agrees to satisfy and pay
the deficlency from time to time upon demand. The
vobiigation to pay such deficiency shall survive sush
terminafion of this lease and/or such retaking of the
‘cars. Lessee shall without expense tc Lessor asslst it
 in repossessing itself of said cars and shall for a

reascnable time 1f required furnish suitable trackage
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space for the storage of said cars. The rights and
remedies herein given to Lessor shall in no way limit 1ts

rights and remedies given or provided by law or in equity.

Additional Provisions, Lessee agrees that it will
assume tﬁe responsibility fdr the maintenance and replace-
ment of safety valves, angles, and check valves, and if
cars are so equipped, the thermometer, gauging device,b
regulator valves, and safety heads.

IN WITNESS WHEREOF, the partles have caused this
instrument to be executed and dellvered the day and year

first above written.

MARATHON LEASING COMPANY

By
ATTEST : President

/ Secretary

By

ATTEST:

Secretary

-



